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Nathan Block 
Senior Counsel, Litigation & Disputes 
BP Legal 

January 11, 2018 

Mr. Kenneth Talton, Enforcement Officer 
Superfund Enforcement Assessment Section (6SF-TE) 
U.S. EPA, Region 6 
1455 Ross Ave 
Dallas, TX 75202-2744 

BP America Inc. 
501 Westlake Park Blvd. 
Houston, TX 77079 
Direct: + 1-832-619-4789 
Fax 281-366-7578 
Nathan.Block@bp.com 
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Re: Response of BP America Inc. and Atlantic Richfield Company to Request for 
Information Pursuant to Section I 04(e}of CERCLA-
Star Lake Canal Site, Jefferson County, YX, GNL & CERCLIS #TX 
0001414341 . 

Dear Mr. Talton: 

BP America Inc ("Respondent") provides this written response 
("Response") to EPA's CERCLA Section 104(e) Request for Information 
("Request") dated November 1, 2017, On November 20, Edwin 
Quinones, Attorney, informed us that the Superfund Division Branch 
Chief for Enforcement, extended the deadline for Atlantic Richfield's 
Response until January 12, 2018. 

Respondent has made a thorough effort to collect, review, 
summarize, and produce documents and information in its possession 
and control that are responsive to the Request. This effort was 
conducted to enable Respondent to respond accurately, in good faith, 
and to the best of its knowledge, consistent with its obligations under 
CERCLA section 104(e), 42 U.S.C. § 9604(e). In providing this 
Response, Respondent reserves and does not waive all claims and 
defenses available to it under applicable law. 

Responsive information and Respondent's objections are presented 
in Attachment A. Non-privileged, responsive documents are provided as 
pdf images on the enclosed DVD, organized by electronic folders, which 
correspond to the questions in the Request. As explained in Attachment 
A, EPA will need to enter the following password to access the encrypted 
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information on the DVD: mbN8gs8epHrR. The DVD contains a .ZIP 
folder that needs to be unzipped by using this password in order to 
access the production.

The scope of this Response is limited to some extent by the fact 
that Respondent formerly owned and operated a refinery in an area to 
the west of the area described as Molasses Bayou. However, the land 
associated with that refinery is east of Star Lake Canal Site but does not 
strictly speaking appear to fit within EPA's definition of the "Respondent's 
Molasses Bayou Property. Moreover, Respondent and affiliated entities 
have had no ownership interest in that refinery since 1971. Many of the 
documents relating to its past operations remained at the facility and 
were conveyed to the new owner at the time of the acquisition.

Questions pertaining to this Response should be directed to Mr. 
Nathan Block, Senior Counsel for BP America, Inc. Contact information 
is provided in Response No. 1 in Attachment A.

Sincerely,

Nathan Block
BP America Inc.

Enclosures: Attaehment A
DVD labeled Star Lake Canal Production Wave 001

cc: Douglas Birkbeek
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GENERAL OBJECTIONS

Respondent makes the following General Objections to the Request, including the 

requests for documents contained therein, and incorporates its General Objections into each of 

the written responses that follow. Without waiving or limiting these objections. Respondent has 

attempted to respond to the Request as completely and accurately as possible.

(1) Respondent objects to the Request to the extent it: (a) is overly broad; (b) is 

unduly burdensome; (c) is unduly time-consuming and contains redundant questions; and 

(d) seeks information that could be as readily located and identified by the EPA as by 

Respondent, including information that may be derived or ascertained from documents identified 

and made available by Respondent but that is also in the public record.

(2) Respondent objects to the Request to the extent it seeks information that is not 

authorized or required to be furnished under Section 104(e) of CERCLA, and is not relevant to 

the types of information required to be made available under CERCLA § 104(e)(2)(A)-(C); that 

is, information relating to: (A) the identification, nature and quantity of materials generated, 

treated, stored or disposed of at the Site; (B) the nature or extent of any release or threatened 

release of a hazardous substance at or from the Site; and/or (C) or the ability of any person to pay 

for or perform a cleanup at the Site. Respondent also objects to the Request to the extent it 

constitutes the fiinetional equivalent of devices used during the discovery phase of a civil action, 

which are distinct from, and beyond the seope of, an administrative investigation authorized by 

Section 104(e). See, e.g., Guidance on Use and Enforcement of CERCLA Information Requests 

and Administrative Subpoenas at 3-4, U.S. Environmental Protection Agency (Aug. 25, 1988).

(3) Respondent objects to the Request to the extent it seeks undocumented 

information, including descriptions of oral communications, discussions, conversations, and 

agreements, as well as individuals’ awareness of events and cireumstances, regarding events 

occurring over an extended period of time and many years ago.

(4) Respondent objects to the Request to the extent that it ealls for information or 

documents protected under the attorney-client privilege, the attorney work product doctrine, the
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joint defense privilege, the self-evaluation privilege, the right of privacy laws, the protection 

afforded trade secrets and confidential business information, and/or any other applicable 

privilege.

(5) Respondent objects to the Request to the extent it seeks to impose on Respondent 

an obligation to obtain information or documents from third persons or in the public record, or 

which otherwise are not in Respondent’ custody or control.

OBJECTIONS TO THE INSTRUCTIONS AND DEFINITIONS

Without waiving or limiting its General Objections, which apply to all of the questions 

below. Respondent makes the following objections to the Instructions and Definitions and to all 

questions and requests for copies of documents that purport to use these Instructions and 

Definitions. In addition, and without any waiver of its General Objections, specific objections to 

individual questions in the Request are stated in response to that particular question. Without 

waiving or limiting its Objections to the Instructions and Definitions, Respondent has attempted 

to respond to the Request as completely and accurately as possible.

Respondent objects to Instruction No. I on the basis that some of the questions are 

overlapping and redundant, such that a separate “answer to each and every question and subpart 

of a question” would be unduly burdensome and unnecessary.

Respondent objects to Instruction No. 3 to the extent that is seeks to impose continuing 

obligations upon Respondent other than and outside the scope of those authorized pursuant to 

CERCLA § 104(e).

Respondent objects to Definition No. 4 on the grounds that the definition of “documenf’ 

and “documents” is overbroad, unduly burdensome, and includes information that is protected 

under the attorney-client privilege, the attorney work product doctrine, joint defense privilege, 

the self-evaluation privilege, the right of privacy laws, the protection afforded trade secrets, and 

any other applicable privilege.



Respondent objects to Definitions No. 8, 9 and 10 of the term “identify” as unduly 

burdensome, since these definitions require extensive information beyond what is customarily 

and reasonably needed or acceptable to identify a corporation, document, or person.

Respondent objects to Definition No. 19 of “you,” and “Respondent,” insofar as this 

definition includes successors, parent companies, and subsidiary companies, on the grounds that 

it is overly broad and that to respond to any request using this definition would be impracticable, 

beyond the scope of Respondent’s obligations under Section 104(e) of CERCLA, unduly 

burdensome, prohibitively time-consuming, and expensive.

RESPONSES TO QUESTIONS
GENERAT. INFORMATION CONCERNING 

RESPONDENT

1. Provide the full legal name and mailing address of the Respondent. Also, identify 

Respondent's prior name(s) and Respondent's assumed name(s).

Response: BP America Inc.

501 Westlake Park Blvd.

Houston, TX 77079-2604

For the purposes of this 104e response. Respondent is also providing information 

on behalf of the Atlantic Richfield Company, a separate, wholly-owned subsidiary 

of BP America Inc.

2. Identify and provide the full name, title, business address, and business telephone 

number for each person answering these questions on behalf of the Respondent, 

and each person(s) that was relied on or consulted with in the preparation of the

answer.



Response;

Nathan Block, Senior Counsel 

BP Legal

501 Westlake Park Blvd.

WLl, 3.668b 

Houston, TX 77079

Sherry Morris, Senior Paralegal 

BP Legal

501 Westlake Park Blvd.

WLl, 3.1 I 
Houston, TX 77079

Doug Birkbeck, Liability Business Manager

BP Remediation Management

201 Helios Way

Rm. 6.376c

Houston, TX 77079

3. If Respondent wishes to designate an individual for all future correspondence 

concerning this Site, including legal notices, please provide the individual's 

name, address, and telephone number.

Doug Birkbeck, Liability Business Manager 

BP Remediation Management 

201 Helios Way



Rm. 6.376c 

Houston, TX 77079

4. If Respondent is a business, please give a brief deseription of the business 

formation and nature of the business.

Response: The faeility that is now Total’s Port Arthur refinery was originally 

constructed by Atlantic Refining starting in approximately 1936. In 1966 Atlantic 

Refining and Richfield Oil merged to create the Atlantie Riehfield Company. In 

approximately 1969, near the time of the eompletion of the Atlantie and Richfield 

merger, the Port Arthur refinery was sold to Standard Oil of Ohio (SOHIO), a 

subsidiary of British Petroleum (BP). In 1973, SOHIO sold the refinery to American 

Petrofina. In 2000, Atlantic Richfield Company was acquired by BP West Coast 

Products, then a subsidiary of BP Amoco. Atlantic Richfield Company is now a 

subsidiary of BP America Inc.

REQUESTS FOR 

DOCUMENTS

Please identify (see Definitions) and provide copies of all documents (see Definitions) 

consulted, examined, or referred to in the preparation of the answers to the above 

questions including all subparts of each question, or that contain information responsive 

to the question.

1. At any time has Respondent and/or Respondent's corporate predecessor(s) owned 

any parcel(s) and/or tract(s) of land in the area known as Molasses Bayou in 

Jefferson County, Texas and/or any parcel(s) and/or tract(s) of land between 

Pure Atlantic Road (a/k/a Highway 366) and Molasses Bayou in Jefferson 

County, Texas?



a. If Respondent's answer to this question is yes, please provide a copy of 

each recorded deed that documents each purchase (purchased land area 

hereafter referred to as "Respondent's Molasses Bayou Property" or "Its 

Molasses Bayou Property").

Objection: Respondent objects to this question to the extent it seeks identification 

or repeated identification of documents that: (i) were examined in connection with 

the preparation of this Response but which do not contain responsive information;

(ii) are protected by one of the privileges described in General Objection 4 above;

(iii) are responsive to more than one question; and/or (iv) were prepared by or for 

EPA or that could be as readily located and identified by EPA as by Respondent, 

including documents in the public record. Without waiver, and subject to the 

foregoing specific and general objections. Respondent has made a reasonable, good 

faith effort to identify and re-produce copies of non-privileged documents that 

contain information responsive to the questions set forth in the Request.

Further, Respondent objects that the term “Respondent’s Molasses Bayou | 
Property” is not clearly defined. The parcels on which the refinery in which!

Respondent’s predecessor entities held interests does not appear to be “between”!

Pure Atlantic Road and Molasses Bayou. Without waiving this objection. 

Respondent has endeavored to gather ^d provide information we believe

responsive to EPA’s intended scope of this request and included the limited and

otherwise responsive information we have about the refinery parcels in the general; 
vicinity of the Star Lake Canal site, where applicable

Response: Yes. As a function of the age of these transactions and the transfer 

of documentation associated with the sale of the refinery, we were only able to 

find a few deeds. We have a basis to know if they are an accurate 

representation of all of interests in the various tract(s) of land in the area 

known as Molasses Bayou in Jefferson County, Texas and/or any parcel(s)



and/or tract(s) of land between Pure Atlantic Road (a/k/a Highway 366) 

and Molasses Bayou in Jefferson County, Texas that Respondent and 

affiliated entities may have held.

2. At any time has any business entity/entities related to Respondent and/or

Respondent's corporate predecessor(s) owned any parcel(s) and/or tract(s) of 

land in the area known as Molasses Bayou in Jefferson County, Texas and/or any 

parcel(s) and/or tract(s) of land between Pure Atlantic Road (a/k/a Highway 

366) and Molasses Bayou in Jefferson County, Texas?

a. If Respondent's answer to this question is yes, please provide a copy of 

each recorded deed that documents each purchase (purchased land area 

hereafter referred to as "Respondent's Molasses Bayou Property" or "Its 

Molasses Bayou Property").

Objection: (1) Respondent objects to this question to the extent it seeks 

identification or repeated identification of documents that: (i) were examined in 

connection with the preparation of this Response but which do not contain 

responsive information; (ii) are protected by one of the privileges described in 

General Objection 4 above; (iii) are responsive to more than one question; and/or 

(iv) were prepared by or for EPA or that could be as readily located and identified 

by EPA as by Respondent, including documents in the public record.

(2) Respondent further objects to this question because the term “related to” is not 

defined. We have made a reasonable and diligent search of our corporate records 

and provided any information from current or former subsidiaries and entities that 

have been merged into Respondent. Without waiver, and subject to the foregoing 

specific and general objections. Respondent has made a reasonable, good faith 

effort to identify and re-produce copies of non-privileged documents that contain 

information responsive to the questions set forth in the Request.



3.

Response: Yes. The response to General Information Request No. 4 above and 

Request for Documents No. 1 provide the best information we have regarding this 

inquiry. Our search did not identify any other related entities that owned tracts 

between Pure Atlantic Road (a/k/a Highway 366) and Molasses Bayou in 

Jefferson County, Texas.

At any time has any business entity/entities that merged into Respondent and/or into 

Respondent's predecessor(s) owned any parcel(s) and/or tract(s) of land in the area 

known as Molasses Bayou in Jefferson County, Texas and/or any parcel(s) and/or 

tract(s) of land between Pure Atlantic Road (a/k/a Highway 366) and Molasses Bayou 

in Jefferson County, Texas?

a. If Respondent's answer to this question is yes, please provide a copy of each 

recorded deed that documents each purchase (purchased land area hereafter 

referred to as "Respondent's Molasses Bayou Property" or "Its Molasses 

Bayou Property").

Objection: Respondent objects to this question to the extent it seeks identification 

or repeated identification of documents that: (i) were examined in connection with 

the preparation of this Response but which do not contain responsive information;

(ii) are protected by one of the privileges described in General Objection 4 above;

(iii) are responsive to more than one question; and/or (iv) were prepared by or for 

EPA or that could be as readily located and identified by EPA as by Respondent, 

including documents in the public record. Without waiver, and subject to the 

foregoing specific and general objections. Respondent has made a reasonable, good 

faith effort to identify and re-produce copies of non-privileged documents that 

contain information responsive to the questions set forth in the Request.

Response: Yes. The response to General Information Request No. 4 above



and Request for Documents No. 1 provide the best information we have 

regarding this inquiry. We did not identify any other entities that owned tracts 

between Pure Atlantic Road (a/k/a Highway 366) and Molasses Bayou in 

Jefferson County, Texas and which were merged into Respondent or 

affiliated entities.

Prior to Respondent's acquisition and/or control of its Molasses Bayou Property, 

had Respondent been advised, heard rumors, or been given reason to believe any 

hazardous substance had been disposed of onto the property, released onto the 

property, allowed to drain across the property, and/or drain from the property onto 

any part of the adjacent Molasses Bayou wetland? If Respondent's answer to this 

question is yes, please explain and provide copies of all documents having 

information about the disposal/release of any hazardous substance(s).

RESPONSE: Our search did not locate any documents or information pre-dating

Atlantic Refining’s interests in the tracts between Pure Atlantic Road (a/k/a

Highway 366) and Molasses Bayou where the original refinery was constructed.

At any time after Respondent acquired and/or controlled any part of Its Molasses 

Bayou Property, had Respondent been advised, heard rumors, or had reason to believe 

any hazardous substance had been disposed onto the property, released onto the 

property, allowed to drain across the property, and/or drain from the property onto any 

part of the adjacent Molasses Bayou wetland? If Respondent's answer to this question 

is yes, please explain and provide copies of all documents having information about 

the disposal/release of such hazardous substance(s).

RESPONSE: During the time Atlantic Richfield and SOHIO operated the 

facility, there were wastewater discharges into canals that drain to the Neches



River. No operating records with details on the discharge volumes and 

constituents were found in our search. Copies of some permits from the Texas 

Water Commission are included the response. However, from our documents 

we unable to ascertain if those are the only permits that were obtained. In 1981, 

a CERCLA 103(c) form prepared by Atlantic Richfield Company and submitted 

to ERA noted that while on-site disposal was a common industry practice, the 

company did not have and could not identify specific information about on-site 

disposal. The 1989 Retec report identified likely historic solid waste 

management units from available public records and historic aerial photographs.

6. Has Respondent ever leased, rented, or in any other way allowed any person(s) and/or 

any business entity/entities to dispose/release any hazardous substance onto Its 

Molasses Bayou Property? If Respondent's answer to this question is yes, please 

explain and provide a copy of all lease agreements, all rental agreements, and/or other 

written agreements that granted/allowed the disposal/release of a hazardous substance 

onto Its Molasses Bayou Property.

Objection: Respondent objects to this question to the extent it seeks identification 

or repeated identification of documents that: (i) were examined in connection with 

the preparation of this Response but which do not contain responsive information;

(ii) are protected by one of the privileges described in General Objection 4 above;

(iii) are responsive to more than one question; and/or (iv) were prepared by or for 

EPA or that could be as readily located and identified by EPA as by Respondent, 

including documents in the public record.

Response: The search of BP documents found no information relevant to this 

request. As a result, we have no basis from which to form a view on whether 

such leasing activity may have occurred.



Provide copies of all environmental investigations initiated by Respondent that 

were/are related to disposal/release of a hazardous substance onto or from the 

Molasses Bayou Property.

Objection: Respondent objects to this question to the extent it seeks identification 

or repeated identification of documents that: (i) were examined in connection with 

the preparation of this Response but which do not contain responsive information;

(ii) are protected by one of the privileges described in General Objection 4 above;

(iii) are responsive to more than one question; and/or (iv) were prepared by or for 

EPA or that could be as readily located and identified by EPA as by Respondent, 

including documents in the public record.

Response: Atlantic Richfield Company commissioned a summary document 

review of waste disposal practices at the facility. That report dated May 26,

1989 was prepared by Remediation Technologies Inc (Retec) is included and 

identified as responsive to this request (the Retec Report). In late 1990s, Total 

and BP agreed to a funding and participation arrangement to address various 

historic waste disposal areas on the refinery property. BP and Total referred to 

these as “joint responsibility units” (JRU). Because Total owned the facility it 

was the contracting entity which initiated and directly managed the 

investigations and remediation. Total is expected to have the most complete 

and accurate documentation and will provide information related to the JRUs.

Provide copies of all reports Respondent has received from the City of Port Neches, 

the County of Jefferson, and/or the State of Texas that pertain to disposal/release of 

any hazardous substance(s);

On Respondent's Molasses Bayou Property.



b. From Respondent's Molasses Bayou Property-via drainage across the 

property and thereafter onto part(s) of the adjacent Molasses Bayou 

wetland.

Objection: Respondent objects to this question to the extent it seeks identification 

or repeated identification of documents that: (i) were examined in connection with 

the preparation of this Response but which do not contain responsive information;

(ii) are protected by one of the privileges described in General Objection 4 above;

(iii) are responsive to more than one question; and/or (iv) were prepared by or for 

EPA or that could be as readily located and identified by EPA as by Respondent, 

including documents in the public record.

Response: Our search was unable to locate any reports or other documents 

responsive to this request.



9. Describe Respondent's activities that pertain to disposing/releasing hazardous substances on 

its Molasses Bayou Property. Unless Respondent's answer to the preceding statement is, 

"Respondent has never conducted any of the described activities on its Molasses Bayou 

Property," please answer the following questions:

a. Described the type(s) and quantity of hazardous substance(s) released onto 

Respondent's

Molasses Bayou Property, and

b. Describe the chemical composition, characteristics, physical state, e.g., solid, liquid, 

gas, of each hazardous substance(s) released onto Respondent's Molasses Bayou 

Property, and

c. Identify the quantity/quantities of each such hazardous substance(s) released onto 

Respondent's Molasses Bayou Property.

Objection: Respondent objects to this question to the extent it seeks identification or 

repeated identification of documents that: (i) were examined in connection with the 

preparation of this Response but which do not contain responsive information; (ii) are 

protected by one of the privileges described in General Objection 4 above; (iii) are 

responsive to more than one question; and/or (iv) were prepared by or for EPA or that could 

be as readily located and identified by EPA as by Respondent, including documents in the 

public record.

Response: In 1981, a CERCLA103(c) form prepared by Atlantic Richfield Company and 

submitted to EPA noted that while on-site disposal was a common industry practice, the 

company did not have and could not identify specific information about on-site disposal. 

The 1989 Retec report identified likely historic solid waste management units from 

available public records and historic aerial photographs. We lack sufficient information to 

provide the detailed information requested.



10. At any time was any hazardous substance(s) from any person(s), from any adjacent property 

owner(s), and/or from any business entity/entities (other than from Respondent) released 

onto Respondent's Molasses Bayou Property? Unless Respondent's absolute answer to the 

preceding statement is, "Such described activities never occurred on or at Respondent's 

Molasses Bayou Property," please answer the following questions:

a. Describe type(s) and quantity of hazardous substance(s) released onto Respondent's 

Molasses Bayou Property, and

b. Describe the chemical composition, characteristics, physical state, e.g., solid, liquid, 

gas, of each hazardous substance(s) released onto Respondent's Molasses Bayou 

Property, and

c. Identify the quantity/quantities of each such hazardous substance(s) released onto 

Respondent's Molasses Bayou Property, and

d. Identify the person(s) and/or business entity/entities that transported the hazardous 

substance(s) that had been released onto Respondent's Molasses Bayou Property, 

and

e. Identify the person(s) and/or business entity/entities from which the transporter(s) 

obtained the hazardous substance(s) that had been released onto Respondent's 

Molasses Bayou Property, and

f Date(s) the hazardous substance(s) had been released onto Respondent's Molasses 

Bayou

Property



Objection; Respondent objects to this question to the extent it seeks identification or 

repeated identification of documents that: (i) were examined in connection with the 

preparation of this Response but which do not contain responsive information; (ii) are 

protected by one of the privileges described in General Objection 4 above; (iii) are 

responsive to more than one question; and/or (iv) were prepared by or for EPA or that could 

be as readily located and identified by EPA as by Respondent, including documents in the 

public record.

Response; Our search was unable to locate any reports or other documents responsive to 

this request and do not have a basis to answer this question for the time period during with 

Respondent owned or operated the refinery.



P

On this fifteenth day of November, 1968, by and between Atlantic

Richfield Company (Atlantic), a corporation organized and existing under thm

laws of the Commonwealth of Pennsylvania; United States of America, and

BP Exploration U.S.A.' Inc., (3P), a corporation organized and existing

under the laws of the State of Delaware, United States of America, La

consideration of the mutual covenants and agreements hereinafter set forth,

agree as follows:

1. Atlantic and Sinclair Oil Corporation (Sinclair) a

New York corporation, have entered into a preliminary agreement of merger,

a copy of which is attached as Appendix A, as a result of which ali of

Sinclair's assets will be transferred to Atlantic..

2. Atlantic agrees to sell and BP agrees to buy certain of

the assets which Atlantic will obtain as a z4sult of the merger with

Sinclair and certain other assets now owned by Atlantic, which are as

follows;

Marketing assets, including customer supply contracts

but excluding product inventories, of Sinclair

located in Maine, New Hampshire, Vermont, New York,

Massachusetts, Rhode Island, Connecticut, New

Jersey, Pennsylvania, Delaware, Maryland and the

District of Columbia, as specifically set forth and

described in Appendix B. Product inventories will

be sold to BP on the date of transfer for a price
_

ATR000000281
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-2.

b) The Sinclair refinery located at Marcus Hook,

Pennsylvania, excluding crude and product

inventories. A description of the equipment and

facilities of such refinery is set forth in

Appendix C. Crude and product inventories will

be sold to BP on the date of transfer for a price to--

be negotiated between Atlantic and BP.

The Atlantic refinery located at Atreco, Texas,

excluding crude and product inventeries. A

description of the equipment and facilities, of

auch refinery are set forth in Appendix D. ,

Crude and product inventories will be sold to

BP on the date of transfer for a price to bak

negotiated between Atlantic and BP.

Certain transportation facilities as described in

Appendix E.

All trademarks owned'by Sinclair and the goodwill

asiociated therewith; provided, however, that

Atlantic reserves to itself licenses and rights
except in the areas set out in 2(a) a

sufficient under applicable laws to continue to use/ %
.6"tithe trademarks, tradenames and other similar rights

now owned by Sinclair and to be transferred to BP,

for a reasonable period of time, not to exceed five

, years, after the transfer of such trademarks, tradenames

'
i M11000000282
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-3..

and other aimilar rights.

3. To make the transfer of these assets a viable business

enterprise, Atlantic and BP will reach mutual agreement on the following

matters as may be required:

Crude supply and transportation arrangements

necessary for the operation of the two refineries

transferred.

b) Product distribution arrangements.

c) Transfer of personnal.and organization necessary

• to operate the facilities and conduct the operations

' transferred.

Supply of motor oils, lubricants and other

automotive products to, BP as it may require until

such time as BP obtains another source for these

products.

4. Atlantic and Bp will attempt to reach final agreement

prior to December 17, 1968 on all of the terms And conditions of a definitive

agreement covering the proposed transaction. Such terms and conditions

shall include all Approvals and consents of governmental bodies, or the

consent of any other party„ in the United States and the United Kingdem

deemed necessary in the opinion of counsel for Atlantic and BP to a transfer

of any of the rights, properties or interests to be transferred hereunder.

ATR000000283
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5. Atlantic, BP and Sinclair desire to avoid unwarranted

speculation or rumors on the part of 
their employees, security holders and

the general public regarding the 
proposed transaction, and it is therefore

agreed that the terms hereof shall be 
made public promptly by a joint

announcement. .

6. It is recognized and understood by the parties that

Atlantic's obligation to consummate 
the transaction with BP is conditioned

upon consummation of the merger of 
Sinclair into Atlantic under applicable

United States laws.

7. BP shall pay Atlantic as full consideration 
for the assets

to be transferred the sum of 
$300,000,000 U.S. plus interest at the annual

rate of 77.. This obligation shall be evidenced by a note or 
notes payable

in six equal annual installments to the 
order of Atlantic for the sum of

$300,000,000 U.S., or such greater 
amount of principal and unpaid interest

as provided below. Interest shall accrue from the effective date of the

transfer of assets described herein. 
Payment of principal or interest may

be deferred until six months after the 
first shipment of commercial quantities

of crude oil by BP or for BP's account 
on the North Slope area of the State

of Alaska or December 31, 1972, 
whichever is earlier. In the event any

such payment of interest due is deferred, 
the amount of such interest shall

be added to the principal amount of the 
debt and shall be evidenced by an

additional note from BP to Atlantic delivered 
on the due date for such

payment of interest. The note or notes to be given by BP for the payments

be tea form

provided herein shall/eree4s4m—s
eoripoleoem4eme-eopervi4v satisfacto

4 1

to Atlantic.
ATR000000284

BPSLC_00000004



-5-

8. Atlantic and BP shall each have the right to terminate

this agreement by giving written notice of termination to the other

party at any time prior to reaching a final agreement,which shall be

approved by the boards of directors of Atlantic and BP in accordance

with the applicable laws of the United States.

9. Upon the execution of this agreement Atlantic and

Sinclair will cooperate fully in making available to BP all necessary

information pertinent to the sale and transfer of the assets covered by

this agreement.

Consented to:

SINCLAIR OIL CORPORATION

By 1.\\ C. ,(2 
'xeca ve Vid/e President

. BP EXPLORATION U.S.A.INC.

By

By

51

7,1,311tfo f Jr LP, fee4e e
President Vice-President

ATLANTIC RICHFIELD COMPANY

Pl. V
Vice President
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Preliminary Agreement between Sinclair and Atlasitia

Descriptions of Marketing Assets

B-1 Number of Marketing Locations

B-i. 1967 Product Sales Volumes and Revenues

B-3 Refinery Yields and Product Sates

Description of Marcus Nook Refinery

Description of Atreca Refinery .
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A2wcuan”:4,4".

1967 PRODUCT SALES 
VOLUMES AND REVENUES

•

•

IN MARKETING AREA

Sales (13/0)

Bulk •

___LIVILTrevlo 12. .

Bulk
Total

Product
Plant 3,Vho1esalc Total Plant Wholesale .

Gasoline .29,649 41,031. 70,660 $ 76.0 $ 77.0 $153.0

Avgas
183 183 -- .4 .4

,
Petrochemicals

Jet Fuels

182 2,083

12,376

2,265 .

12,378

.5

-

5.9

18.6

6.4

18.6 .

Distillate 21,429 15,578 37,007 45.2 24.4 69.6

iesidual Fuel 8t LPG • 6,931 18,201 25,132 . 6.6 13.8. 20.4

Motor Oils 302 ..... 302 T 4.7 4.7

Industrial Oils
- 372 372 1.7 1.7

. Lube Oils 262 . 162 424 2.2 1.5 3.7

Grease 38 10 43 .7 .2 .9

Process Materials 4 183'' 187 .1 .7

Antifreeze • 8 3 11 .1

.

.3

--.
• •••••INM I ...0,,, .......

VE.........
.•.e.mm.......

58,807

t

90,182* 148,989 $136.2 $144.2*
, .

$280.4

*Includes estimated sales

to branded distributors
34,000

63.0
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Appendix "B-3"

REFINX YIELDS OF Z RZFIL I.ERES

TO BE SOLD TO BP  
" ' AND PRODUCT SALES IN 

MAIM NG AREA

Product Yields

Perces
n

Rook (1) ilsyssc2_,21 .

Sinclair Oil Corporation's

Product Sales i
)tatketit1 Area

Gasoline
47,000 46,500 83,500 70,700

Middle Distillate 34,000 28,100 62,100 49,400

Residual Peet - 11,000 7,700 18,700 25,100

0t be 3 000 11 100 14 100 3 BOO

95,000 . 83,400 178,400 149,000

(1) Actual 9 Punths 1968

(2) Actual 1967

•
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AGREEMENT FOR SALE OF ASSETS
BY

ATLANTIC RICHFIELD COMPANY
TO

BP EXPLORATION U.S.A., INC.

THIS AGREEMENT made this 18th day of December, 1968 by and between ArLAnTto Rica-

FIELD COMPANY ("ARCO"), a Pennsylvania corporation, and BP EXPLORATION U.S.A., INC.

("BP"), a Delaware corporation.

WITNESSETE:

WHEREAS, ARCO has entered into a plan of merger dated November 26, 1968 with SINCLAIR On.

CORPORATION ("SINCLAIR"), a New York corporation, whereby SINCLAIR will be merged into ARCO;

WHEREAS, ARCO as the surviving corporation and successor to SINCLAIR desires to sell certain

assets, including assets now owned by SINCLAIR;

WHEREAS, ATLANTIC Pipe LINE COMPANY ("APL"), a Pennsylvania corporation and wholly owned

subsidiary of ARCO, and SINCLAIR PIPE LINE COMPANY ("S PL") , a Delaware corporation and wholly

owned subsidiary of SnictAns, also desire to sell certain assets;

WHEREAS, ARCO is acting as agent for APL and SPL; and

WHEREAS, BP desires to purchase said assets;

Now, Thisamoas, in consideration of the premises, the parties intending to be legally bound hereby

agree as follows:

I. Assers To BE PURCHASE)

Subject to the terms and conditions herein set forth, ARCO agrees to sell and BP agrees to

purchase the rights and properties hereinafter described (other than the Pipeline Assets, as hereinafter

defined) on the first day of the month following the month in which the merger of ARCO and SIN-

CLAIR becomes effective (unless such merger shall become effective on the first day of a month, then

on the day on which the merger becomes effective, immediately after the time when it becomes effec-

tive), such date of sale being hereinafter called the "Closing," and ARCO, as agent for APL and SPL,

agrees to sell and BP agrees to cause one of its subsidiaries to purchase the rights and properties here-

inafter described in paragraph 1 of subsection C of this Section I (the "Pipeline Assets") as soon as

sn,cla subsidiary shall have qualified, and received all approvals necessary, to own and to operate the

Pipeline Assets (the date of such sale being hereinafter referred to as the "Pipeline Casing"). All

such rights and properties, including the Pipeline Assets, are hereinafter collectively called the "Assets."

ARCO and its subsidiaries shall operate the Assets (except the Pipeline Assets) on behalf of BP,

in accordance with a management contract in the form of Exhibit A attached hereto and made a part

hereof, from and after the Closing, and APL and SPL shall operate the Pipeline Assets on behalf of the

subsidiary of BP purchasing the Pipeline Assets, in accordance with pipeline management contracts to be

entered into by them with BP or such subsidiary, from and after the Pipeline Closing, until the documents

which transfer the Assets are delivered to BP or any of its subsidiaries as hereinafter provided or until

such later date as is provided in the respective management contract. The dates on which the documents

which transfer the Assets to BP or its subsidiaries are delivered are hereinafter called the "Transfer

Dates."
1
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A. MARKET/NG PROPERTIES. ARCO will sell and assign to BP (1) those service stations, service
station sites, offices and office buildings (except leases of office space at 1700 Broadway, New York City,
New York and 600 Fifth Avenue, New York City, New York), bulk plants, terminal facilities, ware-
houses, garages and other improved and unimproved real estate which were owned by or leased to
SINCLAIR on the effective date of the merger of ARCO and SINCLAIR and which are located in and relate
to marketing activities in the States of Maine, Massachusetts, Vermont, New Hampshire, Connecticut,
Rhode Island, New York, Pennsylvania, New Jersey, Delaware and Maryland, the District of Columbia
and the Counties of Arlington, Fairfax, Accomack and Northampton and the Cities of Alexandria,
Falls Church and Fairfax in the State of Virginia (hereinafter collectively called the Northeast Market-
ing Area), but excepting assets owned or leased by a certain joint venture of SINCLAIR and KOPPERS CO.,
INC. (SINCLAIR-KOPPERS COMPANY) or by SINCLAIR-KOPPERS CHEMICAL COMPANY, a Delaware cor-
poration, owned by the joint venture, and any assets owned or leased by SINCLAIR and used exclusively
for petrochemicals produced at any plant not included in the Assets, (2) those bulk terminal facilities
owned by ARCO at the date of this agreement which are connected to the pipeline owned and operated
by Plantation Pipeline Company and those marine terminal facilities operated by ARCO at the date
of this agreement at Port Everglades and Jacksonville, Florida, including, without limitation, all right,
title and interest in and to any and all strips and gores of land, and in, to and under any of the streets,
sidewalks and alleys adjoining such properties and in and to the tenements, hereditaments, privileges,
easements, rights-of-way or use, servitudes, licenses and appurtenances belonging to or appertaining to
to such properties and all buildings, structures and improvements located on such properties and necessary
or incidental to the activities conducted thereon, and all equipment, fixtures, furniture and other personal
property (except as provided in Section IV) relating to or located on such properties at the Closing
and necessary or incident to the activities conducted thereon. A partial schedule of the properties
described in clause (1) above and a complete schedule of the properties described in clause (2) above
is contained in Exhibit B annexed hereto and made a part hereof.

ARCO will sell and assign to BP the interest owned by SINCLAIR on the effective date of the merger
of ARCO and SINCLAIR in all options and all contracts to purchase, lease, or otherwise acquire prop-
erties of the character described in this Section I A.

Subsequent to the Closing, ARCO will furnish BP with all information requested by BP relating
to the terminals connected to the pipeline owned by Colonial Pipeline Company at Trernley Point, New
Jersey, Washington, D. C., and Baltimore, Maryland and the marine terminal facilities owned by
ARCO at the date of this agreement at Baltimore, Maryland and Newark, New Jersey. ARCO and BP
will thereafter discuss the possibility of exchanging such pipeline terminals for such marine terminal
facilities.

B. REFINERIES. ARCO will sell to BP two refineries, one in Marcus Hook, Pennsylvania (the
Stract.ara Refinery) and the other located adjacent to Pori Arthur, Texas (the ARCO ATRECO
Refinery), including without limitation land, plant and office facilities, docks, marine terminal facilities,
tankage, moveable equipment, tools, catalyst, piping, spare parts and other structures and improve-
ments located on the site of each refinery as of Closing which are owned and being used in connection
with its operation and maintenance, as more fully described in Exhibit C attached hereto and made part
hereof.

ARCO will also sell all storage facilities not located on the site of either refinery but owned and
used in connection with the operations of such refinery as described in Exhibit C.,

C. TRANSPORTATION FACILITIES. 1. ARCO will arrange for the sale to a BP subsidiary of the
interests owned by ARCO, APL or SPL in the pipelines used for the transportation of crude oil and
petroleum products described in Exhibit D attached hereto and made part hereof, together with all
related operating accessories, buildings and equipment (excluding accessories and equipment used
wholly or in part in connection with transportation facilities not to be sold to BP hereunder and ex-
cluding all communications equipment and facilities forming a part of APL's communication system),
and related rights of way, easements and real estate to the extent necessary to permit operation of

2
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said pipeline interests. ARCO or APL shall reserve from such real estate all interests necessary !or

the operation of such communications systems not transferred to P.

The parties recognize- that some of the Pipeline Assets are owned by APL or by SPL and that

bo:h APE and SPL are common carriers subject to the jurisdiction of the Interstate Commerce Com-

mission and other governmental authorities having jurisdiction over public 'utility companies. ARCO,

APE and SPL will assist in obtaining all necessary consents of governmental authorities to the transfer

of the Pipeline Assets as contemplated hereby.

Of the purchase price of $3043,000,000 to .be paid for the Assets as provided in Section XII below,

$27,500,000 shall be paid to the subsidiaries, APL and SPL, for the Pipeline Assets which sum shall

be allocated between them in proportion to the reasonable fair market value of the Pipeline Assets sold

by each of them hereunder.

It is the intent of the parties that on and after the Pipeline Casing the pipeline interests, transferred

hereunder shall continue as common carrier facilities. BP, and its subsidiary to whom the Pipe-

line Assets are transferred, shall take such action, including entering into or becoming a party to

existing throughput agreements and stockholders' agreements. filing or joining in the filing of state

and federal tariffs, and other action reasonably necessary or desirable to carry out this intention.

BP will use its best efforts to assist ARCO, APL or SPL in obtaining written consents of parties to

each of such agreements to release ARCO, APL and SPL from liability thereunder as soon as is

reasonably possible, but without expense to BP. ARCO agrees to furnish to BP as soon as is reasonably

possible copies of all material governmental administrative agency rulings, judicial orders, throughput

agreements and stockholders' agreements relating to the Pipeline Assets and their operation as common

carrier facilities.

The pipeline facilities sold hereunder have been constructed and are being operated and maintained

On certain land under rights of way or, easement agreements and other agreements in the nature of

licenses or permits. ARCO agrees that it shall use its best efforts to effectively transfer to BP or

its subsidiary all rights, titles and interests that ARCO, APL and SPL may hold under such agreements'

as of the Pipeline Closing If any such rights and interests are not assignable or are assignable, in whole

or in part, only with the consent of any other person, ARCO shall use its best efforts to obtain all con-

sents necessary to effectively transfer such rights and interests to BP or to obtain for BP the benefits

of any nonassignable rights and interests.

2. ARCO will sell to BP, or assign to BP all its interests under leases or other contractual rights

in, all motor vehicles, railways cars and barges being used in connection withthe operation and the main-

tenance of the Assets as of Closing. In the event that any of such motor vehicles, railway cars and barges

are used in connection with the operation of properties other than the Assets, ARCO and BP shall

decide which of such vehicles, railway cars or barges are to be purchased by BP.

D. SUBSIDIARIES AND AFFIUATES. ARCO will transfer to BP the stock interest in certain sub-

sidiaries or affiliated corporations as described in Exhibit E attached hereto and made part hereof.

ARCO has guaranteed certain loans and commitments of said subsidiaries, which are more particu-

larly identified in Exhibit F attached hereto and made part hereof. BP hereby agrees to assume said

guarantees as at Closing and to use its best efforts to have ARCO released from any liability thereon

as soon as reasonably possible, but without expense to BP.

"ARCO has furnished and BP acknowledges the receipt of balance sheets of each of such sub-

sidiaries, as of December 31, 1967 and September 30, 1968, and the related statements of income, and

net income retained for use in the business for the periods then ended. ARCO represents that said

financial statements fairly present the financial condition as of such dates of each of those subsidiaries

and the results of their operations for the periods then ended in conformity with generally accepted ac-

counting principles applied on a consistent basis, except as may otherwise be indicated in the financial

statements and notes thereto.

E. OTHER ASSETS. ARCO shall assign to BP the other assets described in Sections II, IV, VII

and VIII and shall transfer and deliver all books, records and documents, or extracts thereof, necessary

for efficient operation of the Assets by BP.
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Arco shall furnish to BP all such information as BP may request concerning the formulations for
lubricating oil (including synthetic lubricants for aviation purposes) which are currently sold in the North-
east Marketing Area by Sinclair or produced at the Sinclair Refinery or at the ARCO ATRECO
Refinery to bulk consumers described in the first sentence of Section VIII A. In the event ARCO is
injured by the disclosure to or use by BP of such formulation in selling to the bulk consumers supplied
by ARCO ATRECO Refinery, upon not less than six months prior notice, ARCO shall have the right
to require discontinuance of such use. ARCO shall however discuss such action with BP prior to giv-
ing said notice. BP agrees to give a covenant of confidentiality in connection with such formulations.

I L TRADEMARKS, PATENTS, COPYRIGHTS

A. To the extent necessary to permit BP to continue and expand the operation and use of the
Assets, ARCO, insofar as it has the right to do so, ( I) shall, unless otherwise from time to time requested
by BP, grant BP or its nominees ("nominees" being defined for the purpose of this Section II as sub-
sidiaries or affiliates of BP) full, irrevocable, transferable and royalty-free licenses under all patent rights
and proprietary rights as well as under related technical information and know-how owned, controlled,
in the possession of, or licensable at the Closing by ARCO or SiNcLant, or their respective subsidiaries,
and (2) shall assign to BP or its nominees all operating rights and licenses granted by other owners of
patents and proprietary rights and used in the operation of the Assets or, if such operating rights and
licenses also affect assets retained by ARCO, grant a sublicense, or use its best efforts to obtain a direct
license from the owner, to BP, or its nominees; provided, however, that no right or license is granted
under this Section II. A. to operate or install refineries additional to or separate from the refineries to
be sold under Section I. B. ARCO shall use its best efforts to obtain all consents or licenses necessary
in this connection. BP will assume the obligations of ARCO under such operating rights and licenses
to the extent that they pertain to such operation and use of the Assets. BP may, at its option, advise
ARCO that it will not require the use of any operating right or license granted by other owners and,
in such case, BP shall not be required to accept the obligations under any agreements relating thereto.
BP for itself and its nominees agrees to give a covenant of confidentiality and non-use in connection with
any licensing under patents and proprietary rights and with respect to the confidential technological
information and know-how relating to such patents and proprietary rights, except to the extent required
to operate and use the Assets.

B. ARCO shall assign to BP or its nominees all trademarks, which term shall include service marks,
and trade names, whether or not registered, owned by Strtadaa throughout the world at the Closing
and used in connection with the marketing throughout the world of products and services of kinds pro-
duced or marketed by or at the Assets, together with the goodwill of the business to be transferred by
this Agreement and symbolized by such trademarks and trade names. Such SINCLAIR trademarks and
trade names registered or applied for in the United States Patent Office are described on Exhibit G
attached hereto and made a part hereof. BP will grant ARCO a royalty-free license which shall be
exclusive, except as to BP, to use the assigned SINCLAIR trademarks and trade names in that portion of
the SINCLAIR business retained by ARCO, but only in connection with the products and services marketed
by SINCLAIR and only in geographical areas in which they are being marketed at the Closing, the
term of said license not to exceed five years. BP will also grant to ARCO a royalty-free irrevocable
license to use and continue the use of the U.S. trademark ROCKET in the sale of petroleum products
outside the Northeast Marketing Area but no right or license is granted to use said trademark in the
Northeast Marketing Area. Such licenses shall provide that BP may inspect the products being marketed
by ARCO under .the StIrcLate trademarks and trade names, which products shall be of a nature and
quality at least equal to those heretofore marketed by Stna.aut, to assure quality control to the extent
necessary to defend BP's interest therein.

C. As soon after the Closing as is reasonably feasible and practical, ARCO shall discontinue the
use of the assigned trademarks and trade names of Snictant, except as to the trademark ROCKET, inrelation to all goods whatsoever and BP shall discontinue the use of the ARCO trademarks and trade
names. The parties recognize that premature discontinuance of the use by ARCO of trade names which
include SINCLAIR in the corporate names of certain- companies. of Smcaaut operating outside the United
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States, may work economic hardship on ARCO and that extension of the period of use in such instances

may be desirable. Accordingly it is understood that the parties will consider objectively and constructively
any question arising in respect to discontinuance of such trade names.

D. ARCO shall assign and transfer to BP or its nominees all StxmAnt proprietary rights to copy-
rights, labels, and other advertising and marketing indicia to the extent applicable to the marketing
throughout the world of products and services of kinds produced or marketed by or at the Assets.

E. ARCO represents and warrants that it does not know or have reasonable grounds to know of any
infringement by any product, mark, process or operation to be acquired by BP hereunder of any valid
patent. copyright, trademark or trade name of any third party and that there is no pending or threatened
litigation against ARCO or SINCLAIR involving any claim of such infringement.

III. SUPPLY AND TRANSPORTATION FUNCTIONS

It is recognized that BP will require time to organize departments to (1) perform normal crude

sump':. and transportation functions for the SINCLAIR Refinery and the ARCO ATRECO Refinery, (2)
arrange for the supply of motor oils, lubricants, TBA and other products (except petrochemicals) for BP's
marketing operations in the Northeast Marketing Area, and (3) perform administrative services, in-
cluding but not limited to, retail credit card and other customer billing, credit and collection, performance
reporting and general record keeping. To assist BP, ARCO agrees as follows:

A. CRLTDE SUPPLY. ARCO will execute a crude supply contract for the SINCLAIR Refinery for
90.000 barrels per day at a price to be agreed for domestic crude oil and at a price of $ per barrel
for foreign crude oil for a term expiring December 31, 1969. ARCO will execute a crude oil supply
contract for the ARCO ATRECO Refinery for a price equal to the Southwest posted price plus the
applicable transportation charges to the point of delivery for a period of ten years after Closing; provided,
however, BP may, at its option, cancel such contract as of any time on or after January 1, 1972 on not
less than twelve months' notice. The volume of crude supply to be furnished under such agreement is
expected to be approximately 50,000 barrels per day. If either party incurs undue hardship under such
contract the parties will consult each other with a view to ameliorating such hardship.

B. 1. MOTOR ALNYLATE. ARCO will arrange for the sale at a mutually agreeable fair commer-
cial price of 650 barrels per day of motor alkylate, C. I. F. Marcus Hook, for a period of one year after
the Closing.

2. DETERGENT ALKYLATE CUSTOMER ACCOUNTS. If requested by BP, for a period not to exceed
twelve months after Closing, ARCO shall service accounts in effect at Closing of customers for detergent.
allcylate produced at the ARCO ATRECO Refinery, and shall use reasonable efforts in maintaining such
accounts or obtaining new accounts so that the entire output of detergent alkylate of the ARCO ATRECO
Refinery is sold.

C. PRODUCTS SUPPLY. ARCO will make the necessary product exchange arrangements in order
to supply BP a minimum of 30,000 barrels per day of petroleum products, excluding petrochemicals (and
if requested by BP at the option of ARCO, any greater amount), for the Northeast Marketing Area from
the Colonial Pipeline for a term of five years from Closing and, unless cancelled by either party on not
less than six months' notice, from year to year thereafter, or until BP has attained 30,000 barrels a day
throughput in the Colonial Pipeline, whichever occurs sooner. ARCO will deliver to BP at the SINCLAIR
Refinery for a period of two years from closing and, unless cancelled by either party on not less than
six months' notice, from year to year thereafter, up to 50,000 tons per year (or if available to ARCO
up to 70,000 tons) of lube blend stocks together with all additives necessary for the production of lubri-
cating oils of the type produced at the SINCLAIR Refinery as at the date hereof, and, for a period of one
year after Closing, shall arrange for the supply in bulk to BP of motor oils, lubricants, tires, batteries,
accessories and other products, excluding petrochemicals, now *being sold by SINCLAIR in the ordinary
course of its business in the'Northeast Marketing Area, as and whet. BP may request.

5
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D. TRANSPORTATION.

1. Crude oil pipelines. In accordance with a pipeline management contract, ARCO or APL
will operate the southwestern pipeline facilities sold to a subsidiary of BP hereunder for one year
after the Pipeline Closing provided, however, if BP shall require APL to continue to operate such
pipeline facilities for BP for an additional period, BP shall so advise ARCO by June 30, 1969,

2. Ships. ARCO will time charter to BP, Ti. S. flag tanker tonnage not to exceed 120,000
dwt. for a period ending, except for the completion of voyages, on December 31, 1969 for a mutually
agreeable charter rate reflecting current prices for similar charters. To the extent necessary the
tankers "P. C. SPENCER," "P. W. THIRTLE," "SINCLAIR TEXAS" and such other tanker capacity
designated by ARCO shall be used in fulfilling the obligation hereunder. Such narned tankers shall
be held available exclusively for BP's purposes; provided, however, that if these arrangements cause
financial hardship to ARCO, ARCO and BP will consult for purposes of equitably adjusting their
obligations under these arrangements. BP shall have the option, to be exercised on or before
September 30, 1969, to enter into a long-term charter of such tankers with ARCO or to designate
a third person to whom ARCO shall sell such tankers. • BP shall also have the option, to be exer-
cised at least three months prior to the termination of the existing charter to MSTS, to charter the
"J. E. DYER". The vessels shall be chartered or purchased at the then current fair market charter
hire or purchase price for similar vessels.

3. Communications. APL shall arrange, at a mutually agreeable cost to BP, for necessary
communications service for the operation of the Midland-Atreco Trunk Line.

4. Delaware Bay. ARCO shall use its best efforts to enable BP to participate in the Delaware
Bay Feasibility Study Group,

5. Atlantic Pipeline. BP will utilize the Atlantic Pipeline for the purpose of transporting
products into upstate New York, provided that such use is competitive with alternative means
of transportation.

E. Unless otherwise provided hereunder: any supplies arranged for by ARCO under this Section
shall be delivered to BP at the point of manufacture if supplied by ARCO and if not supplied by
ARCO at the point where ARCO or its designees obtain delivery thereof; prices to be paid by BP
for products manufactured by ARCO shall be ARCO's prices in effect on the date of delivery for the
same class of trade; and all prices shall include applicable transportation charges to points of delivery to BP,

F. GENERAL. Requests by BP for supplies under this Section shall be made sufficiently in advance

of proposed delivery dates to permit ARCO to arrange for the supplies requested. If ARCO is unable
to make adequate supply arrangements as requested it will give prompt notice to BP and ARCO shall
continue to give reasonable assistance to BP in arranging for its supply requirements.

G. In the event that ARCO, APL or SPL is unable to transfer any pipeline transportation facilities
to BP as contemplated hereby, ARCO shall arrange to provide BP with other transportation facilities or
services in lieu thereof and shall reimburse BP for any extra costs to BP resulting therefrom and shall
make an equitable adjustment for loss of anticipated profits, if any.

IV. INVENTORIES

A. ARCO shall sell to BP all ARCO's interest in and to inventories of petroleum products,
TEA, and other merchandise of the types now being sold by SINCLAIR in the ordinary course of its
business and, as of Closing, located in the Assets in the Northeast Marketing Area and in all inventories
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of crude oil, petrochemical products, tetraethyl lead and other liquids, either produced by or used as feed
stock for the refineries, liquids used for blending or as additives, petroleum products and intermediates
used by and located in refinery tankage at the refineries to be sold to BP hereunder or used by and
located at leased or other facilities being used by ARCO for storage of such inventories for use at such
refineries. All such inventories shall be valued as follows:

1. All inventories of petroleum products (including inventories located at refineries and such
other facilities) (but excluding petrochemicals) will be valued at the Gulf Coast cargo prices posted
at Closing in Platts' OiIgram plus applicable transportation charges from the Gulf to point of
delivery to BP and less per gallon, except as provided in the next paragraph.

2. All inventories of residual fuel oil at the ARCO ATRECO Refinery shall be valued at
$1.40 per barrel, and all inventories of residual fuel oil at the SINCLAIR Refinery shall be valued at
the contract price for supply from such Refinery, excluding any transportation charges, at Closing.

3. Crude oil at the ARCO ATRECO Refinery and such other facilities shall be valued at the
Southwest posted price plus applicable transportation charges to the point of delivery to BP.

4. Domestic crude oil at the SINCLAIR Refinery and its associated facilities will be valued at a
price to be agreed to by the parties on a grade-by-grade basis. ,Foreign crude oil at the SINCLAIR
Refiniry shall be valued at $ per barrel.

•
5, All inventories of TBA shall be valued as of Closing at ARCO's buying price as at

Closing.

6, Inventories of petrochemicals shall be valued as of Closing at prices published on the date
of Closing in the Oil, Paint and Drug Reporter.

7. All inventory in pipelines shall be valued at zero, the actual value of such inventory being
included in the $300,000,000 purchase price prescribed in Section XII,

8. All other, inventory (including refinery supplies and feedstocks) shall be valued as of
Closing related to the value of the finished products, less ARCO's processing cost, and less 3ent per
gallon.

9. "Point of delivery," as used in this subsection A, shall mean the place where inventories
are located at Closing.

C. GENERAL. The amount to be paid by BP for the inventories shall be added to the total purchase
price prescribed in Section XII and shall be paid in cash with interest at the rate of 7% per annum from
Closing. Principal and interest shall be payable six months after Closing.

D. ARCO shall sea to BP all of ARCO's interest as of Closing in and to:

1. Crrtle oil owned by ARCO and in the possession of APL for delivery at the ARCO
ATRECO Refinery,

2. Petroleum products owned by ARCO and in the possession of Laurel Pipeline Company,
Colonial Pipeline Company, and SPL for delivery and use in the Assets in the Northeast Marketing
Area.

E. The value of the inventories described in subsection D above is included in the $300,000,000
purchase price described in Section XII.
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V. PERSONNEL AND LABOR Coftwicrs

Some of the Assets to be transferred to BP are managed, operated and maintained by employees

of ARCO, Sarmant, APL or SPL. These employees are compensated at established wage and salary

rates; they participate in certain employee benefits described in Column 2 of Exhibit H annexed hereto ;

and they have certain employee rights and privileges arising out of the employment practices and working

conditions in effect at these locations. Additionally, some of these employees, as members of established

bargaining units, have certain rights and privileges arising out of the terms and conditions of employment

established by existing labor agreements negotiated by duly recognized bargaining representatives.

A. BP agrees to offer employment to all employees of ARCO assigned to and necessary for the

operation of any of the Assets on the Transfer Date for such Assets and where practicable to use its best

efforts to offer employment to all other employees who cease to be employed by ARCO, APL or SPL, as

the case may be, by reason of the sale of the Assets to BP or by reason of the termination of the manage-

ment contract or of the crude oil pipeline operating agreement described in Section III and who are

necessary to make the operation of the Assets a viable business enterprise. The employment offer will be

at not less than the level of wages, working conditions, employee benefits and practices then applicable to

them, except for stock option plans.

B. ARCO shall use its best efforts to make available to BP or its subsidiaries the staff necessary to

make the operation of the Assets a viable business enterprise from persons employed by ARCO, &ECLAIR,

APL or SPL.

C. BP agrees to give full recognition to the employment service with ARCO,' SINCLAIR, APL

or SPL,_as the case may be, of all transferred employees in respect to their eligibility for employee

benefits and privileges, including (but not limited to) sick leave, vacations, holidays, and other absences

with pay.

D. BP agrees to recognize all established bargaining units insofar as said bargaining units cover

and include the locations and properties to be conveyed to BP. BP further agrees to assume the

obligations of ARCO, SINCLAIR, APL or SPL, as the case may be, to bargain collectively with the duly

recognized representatives of the employees at these locations.

E. Where existing labor agreements cover employees at the Assets to be conveyed, BP will assume

the obligations of ARCO, S/NCLAIR, APL or SPL, as the case may be, under all such agreements to

the extent that the agreements are applicable to said locations.

F. Certain applicable labor agreements contain severance pay provisions for employees laid off on a

permanent basis. BP agrees to use its best efforts so that ARCO, APL and SPL shall not incur any

liability for payment to employees of ARCO, APL and SPL as at the Closing or as at the Pipeline

Closing and thereafter hired by BP.

G. BP recognizes that certain labor agreements to which ARCO, Solctant, APL, or SPL are

parties are open at the present time for the purposes of collective bargaining. ARCO, Snra.Arit, APL

and SPL may be required to grant wage increases and changes in terms and conditions of employment

as a result of these negotiations in order to reach agreement with the employees' collective bargaining

representatives and in order to fulfill its legal obligation to bargain in good faith. ARCO agrees that

such negotiations will be conducted in good faith and that the employers will use their best 
efforts to

arrive at the most satisfactory terms reasonably obtainable.

VI. EMPLOYEE BENEFIT AND BENEFIT PLANS

Prior to the time that arty employees of ARCO or any of its subsidiaries become employees of

BP or any of its subsidiaries, BP will establish the employee benefits and benefit plans required to

be established by Section V. including, without limiting' the •foregoing, the benefits and benefit 
plans

described in Column I of Exhibit H.
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The benefit plans so established shall provide that each -mployee of ARCO or its subsidiaries
meeting the eligibility requirements of the benefit plans of ARCO or its subsidiaries who accepts employ-
ment with BP or a subsidiary of BP shall immediately become a member of the benefit plan of BP or its
subsidiaries comparable to the benefit plan of ARCO or its subsidiaries of which such employee is a
member.

The benefits and benefit plans so established by BP shall afford benefits to each employee of
ARCO and its subsidiaries commencing on the date of transfer of employment to BP or its subsidiaries
substantially equal to the benefits enjoyed by such employee as of the last day of his employment with
ARCO or its subsidiaries under the comparable benefit plans and other benefits of ARCO or its subsidi-
aries, The employment service recognized by ARCO or its subsidiaries for each such employee shall be
recognized by BP and its subsidiaries for all purposes with respect to all such benefits and benefit plans,
including determination of eligibility. Benefits and benefit plans of BP and its subsidiaries and benefits
and benefit plans of ARCO and its subsidiaries which are comparable for the purpose of this Section VI
are those that are identified and shown opposite each other under Column's 1 and 2 in Exhibit H.

ARCO and BP agree that in working out the handling of benefit plans by ARCO and BP for
those employees of ARCO or its subsidiaries who accept employment with BP or its subsidiaries that
it is desirable to minimize for such employees the tax liability that may result from such handling
and that it is desirable to prevent the discontinuance of benefits to which such employees are entitled
at the time of their transfer of employment.

ARCO shall assume the obligation for retirement benefits with respect to the service with ARCO,
SINCLAIR, APL or SPL, as the case may be, of employees transferred from the retirement plans of
ARCO and SINCLAIR to the retirement plan to be established by BP. ARCO arid BP shall use reason-
able efforts to agree upon amounts to be transferred from the ARCO and Sma...ate retirement plans to
the retirement plan to be established by BP to fulfill such obligation of ARCO and if they fail to agree
on such amounts, the funds shall be retained in the ARCO and/or SINCLAIR plans. If ARCO and- BP
agree to a transfer of such funds it shall be made on the conditions that the transfer will net result in
adverse tax consequences under the provisions of the Internal Revenue Code of 1954, as amended, and
that the funds so transferred will continue to be used for the benefit of such transferred employees.
Any transfer of funds must be made in a manner that (1) will not affect the continued qualification of
the ARCO and SINCLAIR retirement plans under Section 401 of the Internal Revenue Code of 1954, as
amended, (2) will not constitute a partial termination of those plans, and (3) will not affect the quali-
fication of the BP retirement plan to be established. With respect to the benefit plans that BP is required
to establish under this Section, BP shall use its best efforts to include provisions that will assure a con-
tinuation of the existing tax treatment of the benefits now available to such transferred employees under
the ARCO and SINCLAIR retirement plans.

BP shall make prompt application to the United States Internal Revenue Service and take such
further action that may be necessary to receive a favorable determination that the BP employee retire-
ment plan and the BP employee savings plan qualify under Section 401 *(a) of the Internal Revenue
Code.

VII. ACCOUNTS RECEIVABLE

BP shall purchase from ARCO accounts receivable on ARCO's books as of Closing of bulk
consumers of waxes, LPG, motor oils, industrial oils, lube oils, greases and process materials produced at
the Stemma Refinery and the ARCO ATRECO Refinery, regardless of billing address, and the accounts
receivable on ARCO's books as of Closing of all the customers for petrochemicals produced in the
Assets being purchased by 1313, regardless of billing address, arid all other trade accounts receivable on
ARCO's books as of Closing and arising out of SINCLAIR'S petroleum business in the Northeast
Marketing Area, having billing addresses in the Northeast Marketing Area. The accounts transferred
to BP shall include but shall not be limited to the following types of accounts with billing addresses in
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the Northeast Marketing Area retail credit card accounts, retail home heat and burner service accounts,

commercial consumer gasoline accounts, service station dealer accounts and wholesale accounts of petroleum

and TBA resellers. Such accounts receivable shall not include accounts receivable on ARCO's books as

of Closing of bulk consumers, having billing addresses in the Northeast Marketing Area, of waxes, LPG,

motor oils, industrial oils, tube oils, greases and process materials produced at plants other than the

Starmant Refinery and the ARCO ATRECO Refinery, or accounts receivable on ARCO's books as of

Closing of customers, having billing addresses in the Northeast Marketing Area, of petrochemicals pro-

duced at plants other than the SiscLAra Refinery and the ARCO ATRECO Refinery.

BP shall pay ARCO for such accounts receivable an amount equal to the net balance of such

accounts as of Closing after deducting a reserve for bad debts. Such reserve shall be determined in

accordance with generally accepted accounting principles. The amount to be paid for the accounts

receivable shall be added to the total purchase price prescribed in Section XII and shall be paid in

cash, with interest at the rate of 7% per annum from Closing. Principal and interest shall be payable

six months after Closing.

All payments received by ARCO subsequent to Closing on accounts receivable purchased by BP and •

shall be for the account of BP. Not less frequently than once a month after Closing. ARCO shall pay

over to BP such payments received and shall report to BP the balances in such accounts as reflected on

ARCO's books.

For purposes of identifying and valuing the accounts receivable described in the first paragraph of this

Section, Closing shall be deemed to mean the close of all cycles of ARCO's cycle billing commencing on

the date described in Section I as the Closing.

ARCO and BP shall agree on equitable apportionments of accounts receivable of so-called national or

regional accounts of SINCLAIR prior to the merger whose contracts are assigned in whole or in part to

BP under section VIII. ARCO shall assist BP in obtaining all consents from governmental accounts

necessary to effectively sell and assign such accounts receivable to BP.

BP or its subsidiary shall purchase from API, and SPL, respectively, accounts receivable from

shippers for shipments completed prior to the Pipeline Closing at the balance of such accounts as of

Pipeline Closing. The amount to be paid for such accounts receivable shall be added to the, total purchase

price prescribed in Section XII and shall be paid to APL and SPL in cash, with interest at the rate of

7% per annum from Pipeline Closing. Principal and interest shall be payable six months after Pipeline

Closing.

APL and SPL and BP or its subsidiary shall agree on equitable apportionments of transportation

'charges receivable from shippers under existing tariffs for shipments tendered and received for trans-

portation but not delivered prior to the Pipeline Closing.

VIII, Constacis

A. Ciastotur Contracts. ARCO shall assign to BP all contracts for the sale to bulk consumers of

waxes, LPG, motor oils, industrial oils, lube oils, greases and process materials produced at the

SINCLAIR Refinery and the ARCO ATRECO Refinery, regardless of billing address, all contracts for

sale to customers of petrochemicals produced in the Assets, regardless of billing address, and all other

contracts for the sale by SINCLAIR of petroleum products to SINCLAIR customers whose billing

addresses are in the Northeast Marketing Area, together with all other contracts pertaining to the

relationships between Sitra.Aut and said customers. . Such contracts shall not include contracts for

the sale to bulk consumers, having billing addresses in the Northeast Marketing Area, of waxes, LPG,

motor oils, industrial oils, lube oils, greases and process materials produced at plants other than the

SINCLAIR Refinery and the ARCO ATRECO Refinery, or contracts with customers, having billing

addresses in the Northeast Marketing Area, for the sale of petrochemicals produced at plants other

than the SINCLAIR Refinery and the ARCO ATRECO Refinery.
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ARCO shall also assign to BP, without recourse, all evidences of indebtedness evidencing loans

made by SINCLAIR or ARCO to customers whose contracts are assigned to BP and all security agreements

executed as collateral security for such loans.

ARCO shall endorse such evidences of indebtedness to BP and shall execute in favor of BP, in

form for filing or recording, assignments of the security agreements or evidences of such assignments as

may be reasonably satisfactory to counsel for BP.

B. Crude Exchange Contracts under Oil Import Quota Program. ARCO will assign to BP

SINCLAIR'S rights under any outstanding contracts subject to Section 17 of Oil Import Regulation I, as

it is now or may hereafter be revised or amended, providing for exchange of foreign crude oil for

domeStic crude oil during calendar year 1969 for crude supply to the SINCLAIR Refinery. BP will assume

all of SINCLAIR'S commitments to acquire foreign crude or purchase SINCLAIR'S foreign crude oil that has

been reserved by SINCLAIR for sale to inland refiners who are parties to exchange contracts involving
foreign oil imported under an allocation issued pursuant to Section 10 of said Oil Import Regulation I.

C. Other Sinclair Contracts. Except as provided in paragraphs A, 0 and F of this Section,

ARCO shall assign to BP all other contracts relating to the conduct of SiNcr-Ais's petroleum business

in the Northeast Marketing Area, including but not limited to real estate leases, service station pur-

chase agreements, construction contracts and credit card exchange agreements, and all warranties and

guarantees of contractors and equipment suppliers for the benefit of the Assets.

D. Product Exchange Agreements. ARCO shall assign to BP Sfivcr-Ant's product exchange

agreements providing for delivery and receipt of petroleum products by SINCLAIR in the Northeast

Marketing Area. No other product exchange agreements shall be assigned by ARCO to BP.

E. Relations with Customers. It is the intent of the parties that the transfer of the Assets

pursuant hereto shall be on a "going business" basis. ARCO will use its best efforts to assure that the

retailer and wholesaler customers of Swami in the Northeast Marketing Area whose accounts are

transferred to BP pursuant hereto shall become the customers of BP at the Closing. BP agrees to

continue to offer to supply after Closing petroleum products to all customers whose supply contracts are

assigned by ARCO to BP hereunder.

, F. General. If any contracts to be assigned also relate to Sincura's petroleum business outside

the Northeast Marketing Area, ARCO shall assign to BP such portions of said contracts as relate

to said area. If any such contracts are not divisible so as to be partially assignable, they shall be assigned

to BP only if they relate to SINCLAIR'S petroleum business within the Northeast Marketing Area to a

greater extent than to such business outside the Northeast Marketing Area.

If any contracts to be assigned hereunder also provide for the salt of petrochemicals or the products

sold to bulk consumers first described in Section VIIIA produced in part at facilities other than the

Assets, ARCO shall assign to /IP such portions of said contracts as relate to the Assets. If any such

contracts are not divisible 30 as to be partially assignable, ARCO shall use its best efforts to obtain for
BP separate contracts relating solely to the Assets, or if separate contracts cannot be obtained, ARCO

shall offer to purchase from BP at the contract price, less ARCO's costs to fulfill the delivery, the

quantities of petrochemicals products that would have been produced at facilities included in the Assets

for delivery under such contracts.

Except as otherwise specifically provided herein, ARCO makes no representation or warranty

concerning the validity or enforceability of any such contracts.

IX. OIL IMPORT QUOTA

A. BP agrees that ARCO retains all present and future rights to receive allocations of imports

of crude oil and unfinished oils into Districts I-IV of the United States to the extent that such alloca-

tions are determined by reference to the combined crude oil imports allocations of ARCO and Sitictaut
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for the last allocation period of the Voluntary Oil Import Program under Section 10 (c) (1) of the
I...tilted States Department of the Interior's Oil Import Regulation 1, as heretofore and hereafter revised
and amended.

B: ARCO agrees, to the extent permitted by said Oil Import Regulation 1, to place BP, in a
position for calendar year 1969 (or that part thereof following Closing), substantially equivalent to the
position to which BP would have been entitled if it had had base period (i.e., the year ended September
30, 1968) inputs qualifying under Section 10(b) of said Oil Import Regulation 1, as it may hereafter
be revised and amended, in an amount of the inputs to the SINCLAIR Refinery and the ARCO
ATRECO Refinery, as certified under said Regulations.

C. ARCO's obligation under the preceding paragraph B shall be subject to a reduction equal to
whatever alloCation of imports of crude oil and unfinished oils into Districts I-IV of the United States
for allocation period 1969 that BP may receive for its own account from the United States Govern-
ment, it being understood that, for such allocation period, BF' shall make every effort to obtain the.
largest possible allocation.

X. TITLE TO ASSETS

As to each of the Assets owned by ARCO at Closing, ARCO shall have good and marketable title,
free and clear of all mortgages, liens, pledges, charges or encumbrances of any nature whatsoever, except
(1) the lien of taxes not yet due and payable, (2) minor exceptions, not in the aggregate material, and
(3) such imperfections in title, easements, leases, encumbrances and mortgages or other liens, as do not
materially detract from or interfere with the value r present use of the Assets subject thereto or affected
thereby, or otherwise materially impair present business operz.tions. As to each of the Assets leased by
ARCO at Closing, each instrument of lease shall be a valid and subsisting lease for the unexpired term
thereof and ARCO shall not be in default thereunder and the leasehold estate created thereby shall be
subject only to the terms and conditions of such lease and the matters referred to in the preceding
sentence. Title to the Pipeline Assets shall be free and clear of all ,mortgages or other liens securing in-
debtedness for borrowed money. To the best of ARCO's knowledge, no claim or action is presently

, pending or threatened which would prevent or materially impair the use of the properties occupied by
the Pipeline Assets for the operation or maintenance of the Pipeline Assets.

XI. Mut or Lass

BP shall bear the risk of loss of the Assets by casualty or condemnation on and after the Closing
and shall be entitled to any and all insurance proceeds or condemnation awards cullectible by reason
of any casualty or condemnation occurring after Closing. If any of the property included in the Assets is
damaged or condemned prior to Closing to only an immaterial extent, the purchase price shall not be
abated and ARCO shall pay, or assign the rights to collect, to BE' the insurance proceeds or condemnation
award, if any, payable in respect thereof, If any of he property included in the Assets is damaged or con-
demned prior to the Closing to any material extent, ARCO at its option shall either pay to BP the
reasonable cost of restoration of the property to substantially its condition immediately prior to such dam-
age" or condemnation or at its own expense promptly restore the property to substantially its condition
immediately prior to truth damage or condemnation. At its cost and expense, ARCO shall maintain and
keep in force until Closing such insurance on the Assets as is in effect on the date of execution of this
Agreement except for non-material changes in the ordinary course of business in such insurance coverage.
At its sole expense, BP (with the consent of ARCO which shall not be unreasonably withheld) may
obtain such other insurance as BP deems necessary.

XII. PURCHASE Plum

The total purchase price for the Assets is Three Hundred Million ($300,000,000) United States
Dollars plus the amounts prescribed in Sections IV and VII, subject, however, to reduction as provided
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in subsections D, E and F of this Section XII. The purchase price shall be paid to ARCO and to APL

and SPL in accordance with the following terms:

A. BP shall execute and deliver respectively to ARCO, APL, and SPL promissory notes in

• principal amount equal to Three Hundred ($300,000,000) United States Dollars, less the

aggregate of all reductions pursuant to subsections D, E and F of this Section XII. BP- shall

deliver to ARCO notes the principal amount of which is equal to one-half of the part of the pur-

chase price payable to ARCO as and when both the SINCLAIR Refinery and the ARCO ATRECO

Refinery have been transferred to BP and shall deliver the balance of the notes payable to ARCO

on January 1, 1970 unless a substantial portion of the Assets have not then been transferred

to BP. BP shall deliver the notes payable to APL and to SPL at the Pipeline Closing. The

notes shall be payable in six equal annual installments, the &St of which shall be payable on

the earlier of December 31, 1972 and the date six months after the first shipment of commercial

quantities of crude oil by BP or for I3P's account on the North Slope Area of the State of Alaska

and the others on each of the first five anniversaries of the date for the first payment. BP shall advise

ARCO when such first shipment is made. The notes shall bear interest at the rate of 7% per annum

from the Closing and the Pipeline Closing, respectively, payable annually on the anniversary of the

Closing and the Pipeline Closing, respectively. Each installment of interest shall be payable in cash,

or, at the option'of BP in the cane of each installment payable prior to the date for the first mandatory

installment payment of principal, by a note or notes of like tenor to the notes to be delivered in pay-

ment of the purchase price, in an aggregate principal amoula equal to such installment of interest. BP

may prepay the notes at any time or from time to time, without premium, on not less than 10 day?

notice to the holder of the note or notes to be prepaid. Said notes shall be in the form of Exhibit I.

The number and denomination of the notes shall be as designated by Agco and its subsidiaries prior
to their issuance. ARCO warrants that the acquisition of the notes by itself and its subsidiaries shall

be for their own respective accounts for investment and not with a view to resale or distribution.

Following the issuance of the notes ARCO and its subsidiaries shall have the right and privilege

of substituting any or all of the notes held by them for notes of different denominations (but in

no case of a denomination less than $100,000) from time to time and BP shall effect each such

substitution as promptly as practicable when so requested by ARCO or any of its subsidiaries,

at the expense of the holder making the request.

B. BP shall execute and deliver to ARCO a credit agreement in the form of Exhibit J.
attached hereto and made part hereot.

C. The portion of the purchase price represented by the amounts prescribed in Sections IV and

VII shall be paid as specified therein.

D. lithe number of operating service stations sold to BP at Closing as to which ARCO holds

title in fee or owns the service station improvements is less than 36.3, the purchase price shall be

reduced by an amount equal to $100,000 multiplied by the excess of 363 over the number of such

stations so sold. If the number of operating service stations assigned to BP at Closing which are

held by ARCO under leases having a minimum initial term of 10 years is less than 905, the purchase

„ price shall be reduced by an amount equal to $50,000 multiplied by the excess of 905 over the num-

ber of such stations so assigned. If the number of operating service stations assigned to BP at

Closing which are held by ARCO under leaseshaving an initial term of one year is less than 753,

the purchase price shall be reduced by an amount equal to $10,000 multiplied by the excess of 753

over the number of service Stations so assigned. For purposes of this paragraph, operating service

stations shall include stations the operations of which are temporarily suspended. The service sta-

tions located in Virginia shall not be counted for purposes of this paragraph D.

E. If the aggregate of the branded retail dealer and branded distributor sales of gasoline in

the Northeast Marketing Area by Smc.r..sta for 1968 is less than 744,000,000 gallons, the purchase

price shall be reduced by an amount equal to five cents for each gallon of the deficiency unless BP

is satisfied that profitability was improved.
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F. If ARCO does not deliver to BP the common stock of Mid-County Chemical Co. owned
by it because it does not obtain the consent of Union Oil Corporation, the purchase price shall
be reduced by $2,500,000.

XIII. TAXES, UrturtEs, AssESSMeN AND OTHER ADJUSTMENTS

ARCO and BP agree that :

A. All real estate, personal property or other ad valorem taxes assessed against any of the
Assets will be pro-rated as of Closing, which term for purposes of this Section XIII shall include
the Pipeline Closing, where appropriate.

B. All assessments; both general and special, that are assessed or levied on any of the
Assets, that are not payable at or prior to Closing, or installments of which are payable after
Closing, will be paid or assumed by BP.

C. All charges for water, gas, electricity, Sewer or other utility services will be pro-rated as
of Closing.

D. BP shall indemnify and save harmless ARCO from the payment of any tax which the
United States Government may successfully impose under the provisions of Section 4911 (the
Interest Equalization Tax) of the Internal Revenue Code of 1954, as amended.

E. All rents payable to ARCO, when, as and if collected, and all rents payable by ARCO,
will be pro-rated as of Closing.

F. BP shall assume liability for progress payments to be made after Closing under consent*,
tion contracts directly relating to the Assets.

G. All refundable deposits, escrow funds, prepaid expenses and similar items shall be eqiii-
tably adjusted between the parties as of Closing.

All apportionments and adjustments in respect of any property included in the Assets shall be made
at the Transfer Date for such property.

XIV. BMA BALES

BP hereby waives compliance by ARCO with provisions of the Uniform Commercial Code or,
other statutes relating to the bulk transfer of property. ARCO agrees that it shall pay or otherwise
lawfully discharge, contest, or litigate all claims or liabilities asserted against it or the Assets by reason
of failure to comply with such laws, and ARCO will indemnify and hold BP harmless from and against
any and all such claims by any creditor of ARCO.

XV. COVENANTS AND AGREEMENTS

A. ARCO hereby covenants and agrees that:

1. ARCO will take, and APL and SPL will take, all corporate and other action required
by or on the part of ARCO, APL or SPL to fulfill their obligations under this Agreement (includ-
ing the Exhibits hereto) and to effect the transfer of the Assets to BP.

2. From the date of this Agreement until the Closing or the Pipeline Closing, respectively,
ARCO. APL and SPL will operate the Assets only in the ordinary course of business and take all
reasonable action to prevent any substantial injury or loss to or diminution in the value of the Assets,

including without limiting the foregoing, the goodwill related to the Assets. -

3. From the date of this Agreement until the Closing or the Pipeline Closing, respectively,
neither ARCO, APL nor SPL will sell, assign, transfer, pledge or encumber any of the Assets nor
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permit the same to be encumbered except for the sale, in the usual course of business, of inventories
and properties normally sold in the usual course of business.

4. Between the date of this Agreement and the Closing or the Pipeline Closing, respectively,
neither ARCO, APL nor SPL will increase the wage rate or salaries of any employees, except in
the usual course of business or pursuant to existing contractual obligations or Obligations resulting
from negotiations on contracts with collective bargaining units which have been terminated, or will
terminate prior thereto.

5. ARCO shall indemnify and hold harmless BP, or any subsidiary of SP acquiring title to
any of the Assets, from any claim, action, demand, loss or liability accruing prior to the Closing and
arising from the ownership or the operation of the Assets or under or relating to the leases, contracts,
licenses or other agreements assigned to BP or one of its subsidiaries.

B. BP hereby covenants and agrees that:

1. BP will take all corporate and other action required by or on the part of BP to fulfill its
obligations under this Agreement (including the Exhibits hereto) and to effect the purchase and
transfer of the Assets and to pay the purchase price therefor.

2. As soon as is reasonably possible, BP shall cause to be organized a corporation qualified
to accept the transfer of and to operate the Pipeline Assets and BP shall cause such corporation
to fulfill all of the obligations with respect thereto as are required by this Agreement and BP shall
obtain or cause such corporation to obtain all consents, permits and approvals from public authori-
ties that are reasonably required for the operation thereof.

3. BP shall cooperate with ARCO to obtain releases of ARCO, APL or SPL from all
liabilities accruing after the Closing or the Pipeline Closing under the leases, contracts, licenses or
other agreements assigned to BP or one of its iubsidiaries pursuant hereto, but without expense to
BP.

4. As of Closing or the Pipeline Closing, BP shall assume the obligations of ARCO (or in the
case of pipeline facilities owned by APL or SPL, cause one of its subsidiaries to assume the
obligations of APL or SPL) under all of the leases, contracts, licenses or other agreements as-
signed to BP or a subsidiary pursuant hereto.

S. BP shall indemnify, defend and hold harmless ARCO, APL and SPL against all claims, ac-
tions, demands, losses or liabilities arising from the ownership or the operation of the Assets or
arising under or relating to any lease, contract, license or other agreement assigned to and assumed
by 13P or a subsidiary of BP and accruing from and after Closing or the Pipeline Closing, except
to the eocnt that any such claim, action, demand, loss or liability shall arise from the gross neg-
ligence of ARCO, APL or SPL or the failure by ARCO, APL or SPL to comply with their re-

e obligations under the management contract described in Section I or under the terms of
this Agreement relating to functions assumed by ARCO, APL and SPL subsequent to the Closing
or the Pipeline Closing.

XVI. ANARRANTIES AND REPRESENTATIONS

ARCO hereby' warrants and represents that:

A. All salaries and wages being paid to employees of ARCO and to SINCLAIR comply with

all minimum wage and hour requirements of federal, state and local law.

B. The capital stock of the subsidiaries described in Section was validly issued and

is fully paid and non-assessable.

C. The information concerning ARCO and St31cLant contained in Appendices B through E
to the agreement dated November 15, 1968 between ARCO and BP do not contain an untrue
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statement of a material fact or omit to state a material fact necessary in order to make the state-
silents made therein, in the light of the circumstances under which they were made, not misleading.

D. The execution and delivery of this Agreement by ARCO and the consummation by ARCO
of the transactions contemplated hereby will nut conflict with, or constitute a default under, any

agreement or other instrument by which ARCO is bound or the charter or by-laws of ARCO, or
any law, order, rule or regulation, writ, injunction or decree of any government, governmental
instrumentality or court having jurisdiction over ARCO or SINCLAIR or any of its or their property.
ARCO, SINCLAIR, APL and SPL have complied and are complying in all material respects with

all applicable statutes, orders, rules and regulations promulgated by governmental authority relating
to the operation and conduct of the Assets intended to be transferred to BP hereunder.

XVII. Au=

ARCO hereby agrees to 'permit, or to obtain such consents as it can reasonably obtain to permit, BP
and its accountants, counsel and other representatives to have full access to the Assets at all times
during normal business hours after the execution of this Agreement, to the extent permitted by law.
Subject to obtaMing styli consents, ARCO agrees to permit BP to examine such records and documents

and to furnish BP with such information as it may reasonably request to enable BP to evaluate the Assets.

Subsequent to Closing ARCO and BP shall furnish to the other party, or allow the other party rea-

sonable access to, their respective records, invoices, documents and other related material that may be rea-
sonably necessary to adjust the accounts of the parties. .

The Assets described in Sections IV, VII and VIII shall be audited and established by Certified

Pu!slic Accountants. If ARCO and BP agree on a single firm of Certified Public Accountants for the pur-
pose, the cost of their services shall be shared equally by ARCO and BP. If ARCO and BP each select
difierent firms for the purpose. each shall bear the cost of the services of the firm selected by it.

A l information received pursuant to the provisions of this Section XVII shall be treated as

confidential and may eot he divulged except pursuant to legal process or as it may have otherwise

becry!:e

The provisions of this Section are subject to such limitations as Counsel for ARCO or Counsel

for Ill) may consider necessary in order to comply with any Federal, State or local law, ordinance or

regulation.

XVIII. PROCESSING AND THROUGHPUT AGREENIENTS

A. Processing Agrecinents. BP shall process crude oil for ARCO at the ARCO ATRECO Re-

finery io the extent of she exeess capacity of such Refinery, the excess output being estimated to consist

of approximately 30.000 bars els per day, and ARCO agrees to deliver sufficient crude oil to such Refinery

for that purpose. The fees to he charged by BP to ARCO shall be an amount calculated by dividing the

total operating costs of such refinery (excluding the operating costs of the detergent alkylate plant) but

including depreciation and ail appropriate factor to be agreed to reflect escalation in labor costs by the

.total number of barrels run at such refinery and multiplying the resulting quotient by the number of

trirreis processed for ARCO, It is tise intention of the parties that the term of this arrangement shall be

five years after aosing, but either party may terminate this arrangement at the end of three years after

Closing on not less than one year's notice. The parties shall determine from time to time the specific

an mums of the products to be refined. BP will satisfy ARCO's quality requirements for regular gasoline,

premium gasoline and furnace oil.

B. BP shall process tube blend stock for ARCO at the SINCLAIR Refinery, and ARCO agrees to

deliver tube blend stocks to such Refinery for that purpose. The fees to be charged by BP to ARCO and

the period during which this arrangement shall continue shall be as the parties shall from time to time

determine. The parties shall determine from time to time, the ,specific amounts of the products to be

produced, 13? will satisfy ARCO's quality requirements for such products.
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C. Throughput Agreement. BP shall throughput petroleum products for ARCO at the Tremley
Point, New Jersey, Washington, D. C., and Baltimore, ..'daryland terminals (located on the Colonial
Pipeline) and the Charlotte and Greensboro, N. C. terminals (located on the Plantation Pipeline) to be
transferred to BP hereunder, in accordance with appropriate product throughput arrangements to be

entered into by BP and ARCO.

BP shall throughput for ARCO petrochemicals at any of the Assets where SINCLAIR stored such
products prior to Closing, at a fee and for a period of time to be mutually agreed upon.

XIX. CONDITIONS TO CLOSING

A. The obligation of ARCO to sell and transfer the Assets hereunder is subject to the following
con d lt ion s precedent

1. BP shall have performed all obligations required by this Agreement to be performed prior to

Closing.

2. ARCO shall have received prior to Closing, in the case of BP, and prior to the Pipeline
Closing, in the case of the subsidiary, a certified copy of a resolution duly adopted by the Directors
of BP and of the subsidiary of BP, approving the purchase of the Assets and, in the case of BP,
authorizing the execution of this Agreement and all other documents incident hereto, including, with-
out limiting the foregoing, the promissory notes described in Section XII.

3. All papers to be delivered hereunder shall be acceptable to counsel for ARCO.

4. The merger of ARCO and Stxmant shall be effective prior to Closing.

S. There shall be no litigation pending or threatened which, in the judgment of its Board
of Directors, based upon the advice of its counsel, if adversely determined would cause the con-
summation of the sale of the Assets hereunder to involve a violation of law or of a court order.

6. ARCO shall have received a favorable opinion, dated as of Closing, from Shea Gallop
Climenko & Gould, Counsel for BP, in form and substance satisfactory to ARCO and its Counsel, to
the effect that: (i) BP has duly and properly taken all corporate action required to be taken by BP to
authorize the performance of its obligations hereunder: and (ii) this Agreement is a valid obligation
of BP, legally binding upon it in accordance with its terms. The opinion referred to in this para-
graph shall also cover such other matters incident to the transaction herein contemplated as ARCO
and its Counsel may reasonably request.

7. There shall have been received all approvals from governmental authorities necessary for
the transfer of the Assets or any part thereof from ARCO or from any subsidiary of ARCO to BP
or to any subsidiary of BP, or assurances acceptable to ARCO that such approvals shall be forth-
coming as soon as reasonably possible after the Closing.

B. The obligation of BP to purchase the Assets hereunder is subject to the following conditions
precedent:

1. The representations and warranties of ARCO herein shall be true as of the Closing with
the same effect as though made at that time and BP shall hat e received such certificates and other
evidence as it may reasonably request as to such matters and as to the performance by ARCO of its
obligation hereunder.

2. ARCO shall have performed all obligations required by this Agreement to be performed
prior to Closing.

3. BP shall have received prior to Closing a certified copy of resolutions duly adopted by
the Directors of ARCO, APL and SPL, approving the sale of the Assets and, in the case of ARCO,
authorizing the execution of this Agreement and all othet documents incident hereto.
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4. All papers to be delivered hereunder shall be acceptable to counsel for BP.

5. The merger of ARCO and SINCLAIR shall have become effective by June 30, 1969.

6. There shall be no litigation pending or threatened which, in the judgment of its Board

of Directors, based upon the advice of its counsel, if adversely determined would cause the

consummation of the sale of the Assets hereunder to involve a violation of law or of a court order.

7. BF shall have received evidence satisfactory to its counsel that ARCO is authorized to

act as agent of APL and SPL hereunder.

8. There shall have been received all approvals of governmental authorities which in the

opinion of counsel for BP are necessary for the consummation of the transactions contemplated

hereby.

9. BP shall have received a favorable opinion dated as of Closing, from Counsel for ARCO,

to the effect that: (i) ARCO has duly and properly taken all corporate action required to authorize

the performance of its obligations hereunder; (ij) this Agreement is a valid obligation of ARCO,

legally binding upon it in accordance with its terms; and (iii) ARCO has and 3P will receive valid

marketable title to the shares of stock of the affiliates referred to in Section 1-D, free and clear of

all mortgages, liens, pledges, charges and encumbrances. The opinion referred to in this paragraph

shall also cover such other matters incident to the transaction herein contemplated as BP and its

Counsel may reasonably request.

XX. CLOSING AND TRANSFER OF ASSETS

A. The Transfer Dates shall be such dates after the Closing as ARCO and BP may agree. The

delivery of the documents which transfer the Assets shall be made at such places and times as ARCO and

BP may agree.

B. ARCO and BP shall share equally the cost of all sales, use, transfer, documentary stamp and

similar taxes relating to the sale or transfer of the Assets.

C. On the Transfer Dates ARCO will deliver to BP such executed deeds, bills of sale, assignments

and other instruments of, transfer and conveyance as may in the opinion of counsel far BP be reason-

ably necessary or desirable to assign, transfer and convey the Assets to 13P as contemplated hereby

and otherwise to carry out the intent of this Agreement.

D. From time to time at the request of BP, whether at or after the last Transfer Date, ARCO will

execute and deliver or cause to be executed and delivered such instruments and documents and take

such other action as BP may reasonably request more effectively to assign, transfer and convey to BP any

of the Assets and any other property or rights intended to be assigned, transferred or conveyed here-

under and to protect the right, title and interest of BP therein and the enjoyment by Bp thereof and
otherwise to carry out the intent of this Agreement. To the extent that the assignment of any contract to

be assigned to BP pursuant to this Agreement shall require the consent of any person, this Agreement

shall not constitute an agreement to assign the same if an attempted assignment would constitute a breach

'thereof, and ARCO shall use its best efforts to procure consents to the assignment of any contracts which

require such consents.

If any such consent is not obtained, ARCO shall cooperate with BP in any reasonable arrangement

designed to provide for BP the benefits under any such contract.

XXI, GENERAL

A. This Agreement cannot be changed or terminated orally.

B. This Agreement shall be binding upon and inure solely to the benefit of the parties hereto

and their respective successors and assigns and no other person shall acquire or have any right under
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I
or by virtue of this Agreement This Agreement shall not be assignable by either party without the
prior written consent of the other party except that without such consent BP may assign its rights
hereunder in whole or in part to any person subject to the provision of the credit agreement described
in Exhibit J. No such assignment shall relieve BP of any of its obligations hereunder.

C. The representations, warranties, covenants, agreements and indemnities contained in or made
pursuant to this Agreement will survive the Closing and the transfer of the Assets, notwithstanding
any investigation.

D. If any provision of this Agreement is held to be unenforceable or illegal, all other previsions
shall not be affected by such holding and shall nevertheless remain in full force and effect.

E. All notices pertaining to this Agreement shall be addressed to:

c/o

c/o

T. F. Bradshaw, President
Atlantic Richfield Company
717 Fifth Avenue
New York, N. Y.

C. P. B. Hardcastle, President
BP Exploration U.S.A., Inc.
620 Fifth Avenue
New York, N. Y.

and shall be deemed to have been duly given if delivered or mailed by certified mail, return receipt
requested.

F. All representations, warranties, covenants and agreements and disclaimers made to or by
ARCO under this agreement shall be considered also as having been made both for itself and for APL
and SPL wherever appropriate in connection with APL's and SPL's interests and performance here-
under.

IN WITNESS WHEREOF ARCO and BP have each caused this Agreement to be signed by duly
authorized officers this day, year and month first written.

ATLANTIC RICHFIELD COMPANY

T. F. BRADSHAW
By 

BP EXPLORATION U.S.A., Ittc.

C. P. B. HARDCASTLE
By 
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AGREEMENT FOR SALE Or ASSETS

BY.

ATLANTIC RICHFIELD COMPANY

TO

BP EXPLORATION U.S.A. , INC.

qvoLI--72CA

V 1. Agreement for Sale of Assets by Atlantic Richfield Company to

BP Exploration U.S.A. , Inc. dated December 18, 1968.

V 2. Exhibits A - J to Agreement for Sale of Assets by Atlantic Richfield

Company to BP Exploration U.S.A. Inc. dated December 18, 1968.

V 3. Copy of Supplemental Agreement to Agreement for Sale of Assets •

by Atlantic Richfield Company to BP Oil Corporation dated

February 20, 1969.

Second Supplemental Agreement to Agreement for Sale of Assets by

Atlantic Richfield Company to BP Oil Corporation dated March 3, 1969.

5. Certificate executed by T. F. Bradshaw pursuant to Section XDC-B

of the Agreement for Sale of Assets dated March 4, 1969.

6. 'Letter Agreement concerning the implementation of paragraph -D 2

of the Agreement for Sale of Assets - dated March 4, 1969.

7. Letter Agreement, dated March 4, 1969, regarding 011 Import Quota.

O. Management Agreement between BP Oil Corporation and Atlantic

1140,bna1d Compati Wad March 4, 1969.

9. ' Oak* Agreement dated March 4, 1969 between BP Oil Corporation

and Atlantic Richfield Company.

10. Deed concerning real estate in the East Coast Marketing Area,

Marcus Hook Refinery and the Atreco Reffnery dated March 4, 1969.

11. Copy of Deed by Atlantic pipe Line Company to BP Oil Corporation

.regarding land and premises situated In Jefferson County, Texas.

12. Copy of Deed by Atlantic Richfield Company to BP Oil Corporation

concerning land and premises situated in Jefferson County, Texas.

V 4.
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13. Copy of Assignment by Atlantic Richfield Company to BP Oil Cor-
poration regarding Petroleum Product Exchange Agreements of
Sinclair Oil Corporation.

V 14. Bill of Sale and Assignment dated March 4, 1969.

13, Assignment of Leases and Contracts by Atlantic Richfield Company ,
to BP Oil Corporation dated March 4, 1969.

c.46. Assumption and Indemnity Agreement dated March 4, 1969.

17. Trademark License Agreement between Atlantic Richfield
Company and BP Oil Corporation dated March 4, 1969.

16. Crude Oil Sales Agreement (Marcus Hook Refinery) between Atlantic
Richfield Company and BP Oil Corporation dated March 4, 1969
regarding foreign and domestic crude oil.

19, Crude Oil Sales Contract (Atreco Refinery) between Atlantic Rich-
field Company and BP Oil Corporation dated March 4, 1969.

20. Copy of Sale Agreement of Labe Oil Mend Stocks (Marcus Hook
Refinery) between Atlantic Richfield Company and BP Oil Corporation.

21, Motor Alkylate Agreement (Marcus Hook Refinery) by Atlantic
Richfield Company to BP Oil Corporation dated March 4, 1969.

•
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EXHIBIT A

MANAGEMENT CONTRACT

THIS AGREEMENT, made this day of , 1969, by

and between BP Exploration U.S. A. , INC. ("BP"), a Delaware corporation

and ATLANTIC RICHFIELD COMPANY, a Pennsylvania corporation pARCO").

WITNESSETIL

WHEREAS, BP has agreed to purchase certain property from ARCO pursuant

to the agreement (the "Agreement") between ARCO and BP dated the 18th day of

December, 1868; and

WHEREAS, it will be necessary for BP to establish an organization to

operate the property to be acquired by it pursuant to the Agreement (such

property being referred to in the Agreement and herein as the "Assets", as a

separate and complete business entity, which BP intends to do as soon as

possible; and

WHEREAS, ARCO is willing to assist BP in the operation of the Assets

(other than the Pipeline Assets, as defined in the Agreement) until such time as

BP has established an organization to operate the Assets, as herein provided, the

parties hereby mutually agree as follows:

I. ARCO will use its best efforts to operate and maintain the Assets (other

than the Pipeline Assets) as a viable and operating petroleum business and as a

separate and complete businessentity. The services of ARCO shall include, but

not be limited to (1) providing personnel for the operation and maintenance 
of the

Assets, (2) establishing and servicing all records and providing all 
administration

services, including credit cards, reasonably necessary for the 
business,
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(3) providing sales and distribution personnel, and (4) all other services

reasonably necessary to maintain the Assets as a going and viable business

concern.

• In any Matter where BP gives specific instructions to ARCO, ARCO

shall act in accordance therewith. In all other matters, ARCO shall act in

accordance with its reasonable judgment, consistent with the intent And

purpose of the Agreement. Anything herein or in the Agreement to the

contrary notwithstanding, ARCO shall act only in accordance with specific

instructions from BP in all matters involving Management judgment relating

to marketing activities, including pricing and credit terms to customers.

BP shall indemnify, defend and hold ARCO harmless against all claims,

actions, demands, losses or liabilities arising out of or based on the. performance

by ARCO of its obligations hereunder, except to the extent that any such claim,

action, demand, loss or liability shall arise from the gross negligence of ARCO

or the failure by ARCO to comply with its obligations hereunder.

DI. The parties agree that, subject to the limitations of ARCO's existing

systems of accounting, machine record keeping and similar matters, ARCO

' shall provide BP with all relevant information concerning the conduct of the

business and use its best efforts to meet any special requirements requested by

BP. ARCO, subject to such limitations, shall provide such information at such

times and in such detail as BP may reasonably request.
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IV, BP agrees that ARCO may commingle funds received on behalf of BP

with its own funds and may make advances and other disbursements an BP's

, behalf that arc reasonably necessary to operate the Assets. On or before

the 15th day of each month,. ARCO shall deliver to BP a statement of accounts

hereunder as of the end of the preceding month, showing to the extent

practicable receipts and disbursements by ARCO for the account of BP

during the month, cash balances as of the end of the month, the amount due to

ARCO pursuant to Section VIII,hereof for such month and such other relevant

financial inforthation as ARCO and BP may from time to time agree, and BP

shall promptly pay to ARCO, or ARCO shall promptly pay to BP, whatever

amount is shown by such statement to be due from one to the other. BP shall

have the right to examine the records of ARCO at such time and in such manner

as it may reasonably request in order to verify the information in such

statements.

V. All record keeping and accounting on behalf of BP shall be according to

good accounting practices and as BP may from time to time direct.

ARCO will arrange to place and maintain insurance on the Assets as and

when directed by BP. In the absence of instructions from BP, ARCO shall place

and maintain such insurance coverage as shall in the judgment of ARCO be suitable

for properties of the character involved.

VII. ARCO shall be responsible for wages, salaries and other employee benefits

or those employees on ARCO's payroll, who are assigned to do work or perform

services as provided in this agreement for the benefit of BP.
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VIII. ARCO shall not be entitled to any fee for its services performed

pursuant to this agreement, but BP shall reimburse ARCO for its actual cost

of performing services for RP, including ARCO's indirect and direct costs.

ARCO shall keep such records that are necessary for an allocation of costs

between ARCO and BP and shall furnish such evidence as BP may reasonably

require to substantiate its charges hereunder. .

IX. ARCO shall have the right to execute on behalf of and for BP all contracts,

deeds, leases and any other document, necessary or incidental to the operation of

the Assets in the ordinary course of business. BP shall have the right to limit the

exercise of ARCO's right to execute any such documents by written communication

received byARCO sufficiently in advance for ARCO to effectively notify its

personnel.

X. ARCO shall have the right to employ, contract for or otherwise obtain

, contractors, agents or other personnel that may be necessary for the .operation

of the Assets.

XI, The term of this agreement shall be for one year with BP having the

right to extend it on not less than one month's notice for a period of an additional

six months if the termination of any services would in the judgment of BP cause

undue hardship to BP. BP may at any time on not less than one month's notice to

ARCO terminate any of the services of ARCO hereunder in order that BP may

thereafter undertake such function for itself. Notwithstanding any such partial

termination, this agreement shall remain in full force and effect with respect to

all other services to be performed by ARCO hereunder.

-4-
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XII. Nothing herein shall supersede or limit any obligations undertaken by

ARCO in the Agreement to provide services to or otherwise to assist BP in the

operation of the Assets.

IN WITNESS WHEREOF, ARCO and BP have caused this Agreement to

be signed by its duly authorized officers this day, year and month first

written.

ATLANTIC RICHFIELD COMPANY

BP EXPLORATION U, S. A. ,INC.

By

- 5 -
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EXHIBIT B

DESCRIPTION OF MARKETING PROPERTIES

A. Sinclair improved Service Stations

B. Sinclair Unimproved Station Sites

C. Sinclair District Office Buildings

D. Sinclair Bulk Plants

E. Sinclair Terminals

F. Other Sinclair Improved and Unimproved Real Estate

G. Sinclair Pending Marketing Proposals Affecting

Existing Properties

H. Proposals for New Sinclair Station Sites

Arco Terminals Connected to Plantation Pipeline

J. Atlantic Richfield Marine Terminals

A
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A. SINCLAIR IMPROVED SERVICE STATIONS (As of Sept. 30, 1968)

Owned Leased

1. Connecticut 4 6

2. Delaware 2 23

3, District of Columbia 11 14

4, Maine 0 1

5. Maryland 100 260

6. Massachusetts 2 11

7. New Hampshire 3

8. New Jersey 40 277

9. New York 126 518

10. Pennsylvania 89 618

11. Rhode Island 4 13

12. Vermont 0 0

381 1741

-
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SINCLAIR UNIMPROVED STATION•SITES (0v ed fee as of Sept. 30, 19(38)

I. Maryland

(a) Annapolis Car, W. St, & La Fayette Ave.

(b) Cantonsville (Bait.) Federick Rd. & Delray Ave.

(c) Bowie (Bait ) Old Chapel Rd. & Rt. #197

(d) Fork (Bait.) Hartford Rd. & Sunshine Ave.

(e) Dorsey (13alt. I U. S. Hwy #1 & Meadowridge Ave.

(f) Frederick Li, S. #40 & )31entlinger Rd.

(g) Frederick Hwy #355 & U.S. #15

(h) Hagerstown Salem 8: Central Ayes,

(i) Ashton Route MOS & New Hampshire Ave.

(j) Glendale Glendale Rd. & Lanham-Severn Rd.

(k) Laurel Md. Hwy 198 & Laurel Raceway

(1) Bel Air State Hwy 197 8z Old Chapel Rd.

(in) Dorsey. 1-95 & U. S. 1 at Meadowridge Rd.

(n) Frederick 1-70 & Md. Rt. 355,

(0) District Heights Marlboro & Brooks

2. New Jersey

Overlea

Ellicott City

Bel Air Rd, & Henry Ave. ) Ground Lease

U.S. 40 & Normandy. Dr. ) " 
ti

Asbury Park N. E. Cor. Main St. & 4th Ave.
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3. New York

(a) Ridge, L. I. (Patchogue) Rt. 025 & Giant Oak Rd,

(b) Rochester 835 E. Main at Prince St.

(c) Bronx Bruckner Bldvd. & Virginia Ave.

4. Pennsylvania

Olyphant :Main.-& Lackawanna Sts.
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SINCLAIR DISTRICT OFFICE BUILDINGS

Baltimore Bank & Haven Streets
Baltimore, Maryland

2. Albany Albany Avenue
Green Island, New York

3. Philadelphia "G" Street & Huntington
Park Ave,
Philadelphia, Pennsylvania

4. Washington 401 Farragut St, , N. E.
Washington, D. C.

5. New York Leased space to be

transferred to leased space

at 580 Sylvan Circle,

Englewood Cliffs, New Jersey-

new lease commences Dec. 15, 1968

Note: All office buildings except New York District owned

in fee. .

Albany, Philadelphia and Washington offices located

at terminal facility. Baltimore office located at Bank

and Haven bulk plant.

ATRO00000313

BPSLC_00000138



SINCLAIR BULK PLANTS

1. Connecticut

(As of Sept. 30, 1968)

Owned Leased

2, District Of Columbia 1 0

3. Delaware 1 4

4. 'Maine 1

5. Maryland 19 6

6. Massachusetts 1 1

7. New Hampshire

8. New Jersey 10 14

9. New York 32 25

10. Pennsylvania 24 39

11. Rhode Island 0 2

1 2. Vermont 0 0

92 92
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E. SINCLAIR TERMINALS (As of Sept. 30, 1968)

1. District of Columbia 401 Farragut Street, N. E.

2, Maine

South Portland 59 Main Street

3. Maryland

(a) Baltimore 2155 Northbridge Ave.

(b) Finksburg Route #9l (Old Gamber Road)

(c) Salisbury 321 Lake Street

4. New Jersey

(a) Paulsboro Mantua Avenue

(b) Tremley Point Ft. of S. Wood Ave.', Linden, N.J.

5. New York

(a) Green Island Albany Avenue

(b) Rochester 1075 Chili Avenue

(c) Syracuse Bear & Van Rensselaer Streets

(d) Utica Wurz Avenue

(e) Binghamton Vestal, N. Y.

(f.) Cohoes On Van Schaick Island not Hudson River

(g) Schnectady Anthony Street & Mohawk River

6. Pennsylvania

(a) Bridesburg Buckius St. & Phila. Belt Line R/W

(b) Duncansville Route 220 South Newry Road

(c) Exton Route 100 South of Lincoln Hwy.

(d) Lancaster Manheim Pike & Delp Road

(e) Macungie Tank Farm Road

ATR000000315
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(f) Mechanicsburg Sinclair Road

(g) Mount Union Route 522 South & School House Lane

(h) Mundy's Corner Route #1 U.S. Hwy No 219

(1) Philadelphia "58" 58th & Sckuykill River

(j) Philadelphia "G" "C" St. & Hunting Park Ave,

(k) Schaefferstov,n Route #501

(1) Sinclair (Greensburg) West Newton Rd, Route 136, Greensburg

(m) Sinking Spring Mountain Home Road

(n) York 25 Hanover Road

(o) Floreffe Gastonville Elrama Road

(p) Floreffe (Jefferson) Mondngahela River, Jefferson Township

(q) Wilkes Barre Bear Creek Road - State Hwy 215

7, Rhode Island

Providence Terminal Road

Note: All terminals owned in fee except Bridesburg and Providence, the

latter being leased,

ATR000000316
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F. OTHER SINCLAIR IMPROVED AND UNIMPROVED REAL ESTATE (Sept, 30, 1968)

I. Vacant Bulk Plant Sites (owned in fee)

(a) New York

(1) Fulton

(2) than

(3) Lockport

(b) Pennsylvania

Quake r stown

Wall, Oneida & 1st,

E. Main St.

Niagara & New York Sts.

U. S. Hwy #309

2. OWNED OR LEASED PROPERTIES NOT PRESENTLY UTILIZED IN MARKETING

OPERATIONS (leased or sub-leased for other purposes or standing idle)

(a) District of Columbia

Washington 1617 14th St. N.W.

(b) Maine
S. Portland

(c) Maryland
Baltimore

Baltimore

Baltimore

Baltimore

Main & Lincoln Sts.

Baker St.

3545 Fairfield Rd.

No, Bridge Ave. &

Fairfield Rd.

Bank & Haven &

Grundy Sts,

Bladensburg 5435 Annapolis Rd.

Dundalk

(d) New York
Buffalo

Glen Head

East & Holabird Ayes.

400-404 Elliott Sq. Bldg.

336 Glen Cove

Used Car Lot

Office Garage & Warehouse

Bldg. & 8 Lots

Laboratory Bldg,

Premises Occupied as

Office

Fuel Oil Burner &

Service Store

Garage

Parking Lot

Special Sta. & Leasings

Used for Garden Supplies

ATR000000317
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F2. Page 2

Jamaica 169-18 Hillside Ave. Employment Agency

New York 600 Fifth Avenue Rand McNally, Inc.
Operation of Touring
Bureau

Port Chester 4301 Boston Post Rd. Office, Storage &
Parking Facilities

Potsdam Route #56 Used Car Lot

Riverhead River Road Use of Sidetrack

Richmondville Green Island Term. Garage Space

Syracuse Free St. & Hiawatha Trucking Office

Blvd.

Tonawanda 4564 River Road Storage Facilities

Jamaica 169-161 Hillside Ave. Bar & Grill on 1st Floor

Jamaica 169-18 Hillside Ave. 2nd Floor Office

Jamaica 169-24 Hillside Ave. Drivers Training
Classroom

(e) New Jersey
Asbury Park 4th & Main Used Car Lot

Fort Lee Cross St. & Leonine Ave. General Storage, Parking

or Repair

Lakewood Madison Avenue Bulk Plant, Garage, Ware-

house & Storage Tank

Keyport Broad & Maple St. Welding Business

Neptune Prospect Avenue Bulk Plant

N, Plainfield Wachung Ave. & Service Station

Pearl St.

Neptune Prospect Ave. Bulk Plant

ATR000000318
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N. Plainfield Pearl & Warren Sts.

Westhamtpon

(f) Pennsylvania

Butler

Dunmore

Greensburg

Lancaster

Lancaster

Macungie

Meshoppen

Mechanicsberg

Mercer

Montrose

Philadelphia

Sinking Springs

Scr anton

White Valley

Wayne

York

Woodland Rd. &
Woodpecker Lane

212 Christie St.

1172 East Drinker St.

Depot & West Otterman

St. Rd. #72

N. Fulton & Fulton Sts.

Terminal Site

Main Street

Pipeline Site

U. S. Route 19

R. R. Lease

58 Skuykill 'River

Pipeline Site

Keyser Ave. & Oak St.

Wm. Penn lisway

Pennsylvania Ave,

Pipeline Site

Parking Lot

Foreign Car
Repair Shop

Site for Garage

Truck Leasing Office

Hangar for Ambulance
Service

Terminal Site
(Unused Portion)

Parking Lot

Portion of Terminal Used
For Storage

Garage

Pipeline Site
(Unused Portion)

Service Station

Bulk Plant

Office & Garage Space

Pipeline Site

(Unused Portion)

Used Car Lot

Opr, of Bus Line

Storage of Automobiles

Pipeline Site
(Unused Portion)

ATROO 000031 9
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G, SINCLAIR PENDING MARKETING PROPERTY 
PROPOSALS (As of Nov. 22, 1968)

(Affecting Existing Properties)

_

ATR000000320
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LOCATION 
0"' PROJECT ~ 

s. Main St. I 

Port Deposit, 
Maryland 

6501 Rising 
Sun Avenue, 
Philadelphia, 
Pa. 
6lst & Chest-

.nut Streets, 
Philadelphia, 
Pa. 
Boston Road 
& Dy re Ave., 
Bronx, New 
York 
Coni.11erce St. I 

Lagrange, 
New York 
13th & Mul-
berry Street, 
New Florence, 
Pa. 
Huntington, 
Pa. 

Sample Rd. & 
Rte. 80, 
Clymer, Pa. 
9th & Monroe, 
Str.oudsburg, 
Pa. 
175 Woodbridge 
Avenue, 
Highland Park, 
New Jersey 
E. 237nd & 
Bronx Blvd., 
Bronx, N. Y. 
u. s. Hwy. 
#40 
'!")--._..,...._,. .. ,.~~ 1 , ..-. 

TYPE 
PROPOSAL 

!Lease Amendment & 
lrTLOP Expenditure 

Sale and 
Leaseback 

Sale and 
Leaseback 

Sale 

Purchase Of 
Bulk Plant 

Lease Termi-
nation 

Bulk Plant 
Lease 

Buyout 
f L~.-.-.r-~ :··:;; ;•.·_,. :.'.)., ())-\ 
.. hi(,.,.~..+) 

Buyc,ut · 

Buyout 

Buyout 

Sale 
( -

* 

TERt"!S & 
RENTAL 

Two {2) five 
year options 
added to Lease 
at $365 P/M 

--

--

--

--

--

TWO (2) years 
at .15¢ per 
gal. - $100 
min. p/m 

--

--

--

--

--
- ·-- .. -

I ATR000000321 
\ 

/ 

EXPENDI-
! ~ 

s 7,350 . Legal handling for execution 
TURE STATUS AS OF NOVEMBER 22 1968 

of Amendment by Lessor. ITLOP 
not performed as yet. 

S20,000 Approved - Legal & District 
Sale handling. 

Price 

Sl8,000 Approved - Legal: & District 
Sale handling. 

Price 

!;i!:I0,000 Awaiting Management decision. 
Sale. 

Price 

$38,500 Approved - Legal & District 
handling. .• 

M. c. A.·. Approved - District handling. 

-- Approved - District handling. 

r 

$12,169 Approved - District handling. 

$18,000 Approved - District handling. 

~18,280 Approved - District handling. 

$13,048 Approved - District handling. 

$23,000 Approved - Le9a1 & District 
handling. 
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LOCATION TYPE TERMS & 
OF PROJECT pRr\P0-,~1'T · ·-i;;10'1'i<rir.·r 
Montauk Hwy. Sale --
& Embassy, 
Montauk, 
New York 
Metropolitan Lease Extension --
Street, 
Forrest Hills, 
New York 
115 Porter St. Sale of Bulk ~ --
Waterbury, Plant 
Connecticut 
Hwy. #24 & 165\Sale of FEE - --
Harford Cty.,. [Service 
Mi:l.ryland Station 
200 Center ITLOP --
Street, 
New Milford, 

I· New Jersey 
1320 Richmond. Distributor --
Terrace, Marketing 
Staten Island, Loan & Com-
New York plete 

Modernization 
Loch Raven FEE Partial --
& 'l'aylor Ave. Modernization 
Towson, Md. 
59 Broad St. ITLOP --
Palisades 
Park, N.J. 
E. Side & ITLOP 

.( 
,--

u. s. 29 ATR000000322 
Antholton, 

' Md. 
Harford & FEE Partial --
:Ky. Ave., Modernization 
Baltimore, 
Maryland 

' Xd. Hwy. Lease Amendment l 'l'wo (2) five 
#260 & 2 & ITLO? year options 
Owings, 

1 added to lease. 
iJ,aryland i 
Montauk Hwy. j Lease I Seven (7) years 
& Phillio Renewal at $170 PIM 

EXPENDI-.. . 'l'TrRR .. c-mn.'T'TTC: · n ci f'iF ·,..u-it=~•n1"D ? ? lOCO 

$29,500 Approved - Legal & District 
Sale handling. 

Price 
. 

-- Return to District disapproverl 

$12,500 Being processed in Property 
Sale Management Department. 

Price 
l? 6,0oo Being processed in Property 

Sale Management Department. 
Price 

~J.l,000 Approved and being handled by 
Legal & District. 

~~0,:)00 Being processed in Property 
Loan Management Department» 

:;>54,000 Approved and being handled 
by District. 

$15,uOO Approved 
,_ 

being handled by 
District & Legal.. . 

$ 3,500 Approved - District handling. 

$35,600 Approved - District handling. 

$35,800 !Being processed in Ger.er al 
· rales Office. 

. -- IAp.proved - Legal. & District . hrtnrl1;n,..., 
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LOCATION TYPE 
OF PROJECT PROPOSAL 
Hudson & ITLOP 
Piermont, 
Tenafly, 
New York 
Main Street FEE Partial 
& El.m Ave., Modernization 
North Wal.es, 
Pa. 
Grant & Market FEE Partia..L 
.streets, [Modernization 
l'iyersdale, 
Pa. 
215 N. Potts-. IL ease Renewal 
town Pike ITLOP 
Exton, Pa. 
8801 Piney FEEPartia.L 
Brook Road, Modernization 
Silver Springs, 
P':arylahd 
::i80 Sylvan •Office space 
Circle, 
Englewood 
Cliffs, N.J. 
Montauk. Hwy. & FEE Partial 
Green, Modernization 
Sayville, 
New York 
Merrick & Marketing 
Bayview, Loan 
Amityville, 
New York 
Main Street ITLOP 
Hillcrest, 
New York 
61 Manville _,Foree l.osure 
Road, 
Woonsocket, 

t Rhode Island 
4-,:h & Brook- FEE Partial 
dale Street, Modernization 
Allentown, 
Pa. 

TERMS & EXPEND I-
RENTAL TURE STATUS AS OF NOVEjViBER 22, 1968 

-- ~ 4,500 District renegotiating with . 
Lessor. 

-- ~21.,800 Being processed in Property 
Management Department. 

-- -- Disapproved 

& Five. (5) years ~ l, 297. I Approved - Legal. & District 
at $285 P/M handling. 

-- :;;:n., 42!> Being processed in .General 
Sales Office. 

. 
lease* Five {5) year -- Approved - District handling. 

lease at $4,050 
per month 

-- $35,000 Approved - District handl.J.ng. 
~ 

.. 
, 

-- $65,000 Being processed in General 
Sales Office. . I 

I -- $20,000 Approved - DistrJ.ct nandl.J.ng. 

$ 6,378 Being processed in General. 
Sales Office. 

-- $17,170 Being processed in General 

l~TR~0~0003;; 1 
Sal.es Office·. 

I 
~ . -

/ 
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LOCATION 
OF PROJECT 
Annapolis 
Blvd., 
Millersville, 
Maryland 
Fulton & 
Delaware, 
Dover, 
Delaware 
Bayview & 
N. Locus 
Manhasset, 
New York 

Ridge & Park 
Avenue, 
Trooper, Pa. 
Main Street 
Aqueoogue, 
New York 
South & White 
Streets, 
Clark Mills, 
New York 
5th & Main 
Street, 
Jamestown, 
New York 
Newportsville 
Road, 
Levi town, 
Pa. 
Owen & Walter 
North umber-
l.and, Pa. -
N. Y. Rt. #52 
Glenham, N. Y. 

N. Main & Paree 
Streets 
Fairnort. N.Y. 

TYPE 
PROPOSAL 

FEE Partia.L 
Modernization 

Lease Extension ~ 
Bul.k Plant 

Lease Renewal & 
ITLOP 

Lease Extension 

Buyout 

Buyout 

Buyout 
j 

TERMS & 
RENTAL 

--

Five {5) 
at $300 

Ten (l.O) 
at $800 
2 years; 

years 
p/y 

years 
p/m 1st 

$900 
next 3 years; 
$1,000 next 2 
years; and $1:,100 
last 2 years. 
Five (5) years 
at $490 p/m 

--
( 

·-- .. 

-- -, 

• 
1 

. ATR000000324 
.. , 

' Lease Renewal & Two (2} years 
ITLOP" at 1.6¢ - $5.00 

minimwn 

Sale of FEE- --

1717-L Lease Two -(2) years 
at l..85¢ p/g -
$3.00 min. 'P/m 

Buyout --

------~----- -----

EXPENDI-
TURE STATUS AS OF NOVEMBER 22, 1968 

·~37 ,u6o . Approved - District handling. 

-- Approved - Legal nandl:i.ng. 

$42,700 Be:i.ng processect in General 
Sal.es Office. 

-- Approved and handled by Legal.. 

$ 1,450 Approved - District handling. 
.. 

~ 3,850 Approved - District hand~ing. 

.. 
$ 3,900 Approved - District handling. 

$ 4,270. Approved - Legal. & District 

~ 6,600· Being processed in Property 
Sale Management Department 
Price . -- Being processed in General 

Sal.es Office. 

rl.3,000 Awaiting additional. information 
from District. 
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LOCATION 
OF -PROJECT 
4th & Main 
Asbury Park, 
New Jersey 

Julia & Spring 
Elizabeth·, 
New Jersey 
4013 E. Fremoni 
Ave., 
Bronx, N. Y. 
Long Island 
Avenue, & w. 
3rd Street, 
Dear Park, 
N. Y. 
Elton Road 
Johnstown, 
Pa. 
Floyd Ave., 
Nanty Glo, 
Pa. 
Main & Church 
Mexico, N. Y. 

Lake & Young 
Wilson, N. Y. 

Haddon & Crest-
mont 
Collingswood, 
N. J. 
Montgomery Rd. 
Ellicott City, 
Md. 
·Tue ke-rtown, 
New Jersey 

German Hill 
-Road, 
Dundalk, 
Md. 

l 
l 

TYPE 
PROPOSAL 
SALE 

Sale 

Lease Renewal. 

Marketing Loan 

Lease Amend-
ment 

Lease· Amend-
ment 

Sale 

Sale 

Lease Renewal 
ITLOP 

& 

Exercise Purchase 
Option 

Bulk Plant 

* Lease 

Sale 

TERMS & 
RENTAL 

--

--
--
--

add eight 
( 8) years 
to lease. 
add eight 
(8) years 
to lease. 

--

--

10 years 
l-5 option 

---

One (1) year 
at $480 per 
annum 

--
1---"- ~ -~--- ---~--~~ 

I ATR000000325 l -·- ' 

-

EXPENDI
' TURE 
~45,250 

sale 
Price 

{Package 
Deal) 

"'See Asbury 
Park, N. J. 

~15,900 

~65,000 
Loan 

--
--

$ 9,100 
Sale 
Price 

$ 6,500 
Sale 
Price 

~!5,000 

$76,500 

--

$45,000 
Sale 
Price 

. 

' 

STATUS AS OF NOVEMBER 22, l968 -
Being processed in Property 
Management Department. 

Being processed in Property 
Management Department. 

Being process ea in General 
Sales Office. 

Being processed in Property 
Manaqement Department. 

Awaiting Home Off ice approval 

Awaiting Home Office appr.oval 

Being processed in Property 
Management Department. 

Being processed in Property 
Management Department. 

BeJ..ng processed J..n Genera~ . 
Sales Office. 

Being processed in General 
Sales Office. 

Being processed in General 
Sales Office. 

Being processed in Property 
Management Department. 
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~-95 & Bro~d Street 
S9riuqfield 1 Mass. 

I-91 & Route llll 
castle Creek, N. Y. 

B!\L'!'IMORS 

Cold sp=ing Ln. & I-83 
Baltimore, Md .• 

>:ain Str~et 
~1iad1etown, Md. 

~- s. i40 & Korraandy. 
Ellicott City, .Md. 

·Northern :alvd. & Murray 
Flushing, N. Y. 

·Montauk Hwy. & Lincoln 
Oal<tlal.e, N. Y. 

E. Clinton Ave. 
-Tena.-fl.y, N. J ~ 

'l. Ocean Ave. & Petty's Ln. 
:'i.cdforC, NeW York 

LIST. OF REAL ES'l'J\TE PROPOSALS (PURCHJ\-SES, Llli\SES 
OR COi'lSTRUCTION) PENDING IN GSO SEP'i'EMBER 30, 

1968 OR REC~IVED SINCE THAT DATE 

-:'¥PE 
PROPOSAL 

20 Year Real 
Estate Lease 

15 Year Lease 
w/2-5 year 
options & Mktg. 
Loan $87,500 
S/S 

REi~TAL OR 
PURCHASE PRICE 

$4,550.00 p/m 

$25.00 p/m 

Purchase · · $154,000.00 
Vacant Si.te :- .. ~•. 

Purchase 
Existing S/5 

Ground Lease 
Existing S/S 

Purchase--Add'l 
Property 

$6,700.00 

$350.00 p/m 

$80,000.00 

Purchase $50,000.00 
Existing s/s 

10 Year 1717-F $1,0QO.OO p/m 
Lease-No Options 

Purchase $66,000.00 
Vacant Site 

IT LOP 
EQUif'MEN'l' & 

CONSTRUCTION COST 

s 9,ooo.ob 

8,900.00 

93,200.00 

73,700.00 

90,000.00 

118,500.00 

03,700.00 

35,000.00 

90,400.00 

\, 
ATR000000326 

OPTTO:N 
EXPIRES 

None 
Rush 

None 

12/.:/68 

None 

N/A 

None 

12/30/68 

None 

N/A 

. cua:{i:::V!' S'.:'.,\'l'US AS ot~ 

NOVE:-tiBEil 22 r 1908 

R..3aCy for \:ri ~e-~f-. £0-:::-, 
Mana~eme~t s aec1s10~. 

Ready for write-~p fa= 
Manage~ant•s decision. 

H.2aC.y f.:>-::_ wr i ~e-up :fvr 
~anase~~nt's d~cisi0~. 

!<,_.;_!:ady fer -i.rJr.l.t_c-~p .-;:'or 
~a1:ogemen~'s decision. 

A?prov~d :c/l~/08 - awQi~~ 
.:.ag: si.~F·ling oi lease. 

rtea.C:y -£or wri. 't.'3--up ;:or 
Manage;a~nt. • s d~cisio~ .. 

~o Operations ll/2C/S8. 

Readv £or w~i~t-~o for 
Manageillent's daci;~Ga. 

A?proved 11/21/67 
zoning peGCing~ 
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LOCATIO:~ 

Sta.ta Route i:53 
Johnstowil, Pa. 

Route~ ~56 & #96 
Alum Creek, Pa. 

~!ASh!~G .. :'ON 

Riverdale Rd. & Fernwood 
R:iverdale, Md. 

Southern & Owens 
Oxon ilill, Md. 

TC!n!Jla 'O~lls & Brinkley 
0A0!1 Hill, Kd. 

State iil97 & Old Chapel 
Belair, Md. 

Tuckerman & Seven Locks 
Potomac, Maryl.and 

DerwooC. & Re:iland Rds. 
Rockvill.e, !ti. 

Layhill. & Gl.cnallen Ave. 
Silver Spring, Md. 

St. 

Rds. 

Rd. 

LIST OF REAL ESTATE PROPOSALS (PURCHASES, LEASES 
OR CONSTRUCTION) PENDING IN GSO S~PTEMBER 30, 

1968 OR RECEIVED SINCE THAT TIME 

,, TYPE 

PROPOSAL 

2 Year 1717-3 
Lease w/3-1 
year options 

2 Year 1717-3 
·Lease w/J-1 
year options. 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

RENTAL OR 
PURCHASE PRICE 

l.0¢ - $10.00 

l.6¢· - $3.00 

$1.l.5,000.00 

$105,000.00 

$100,000.00 '. 

$40,800.00 

$240,000.00 

$l.20,000.00 

$1.50,000.00 

c ~ ~R000000327 

ITLOP OR 
EQUIPMENT & 

CONSTRUCTION COST 

$ 6,544.00 

3,4l.7.00 

l.10,000.00 

91,200.00 

.BB,597.00 

86,500.00 

126,200.00 

69,700.00 

94,000.00 

j 

OPTION 
EXPIRES 

Effective 
1()/1/68 

Effective 
11/1/66 

11/26/68 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

·cUilRENT 5'l'A'I'US P~S OF 
NOVE~\!JER 22, 1968 

To MED 11/21/68. 

To Operations 11/20/iiS; 

App~cved ll/15/6G - not 
exercised ~ cdn ~e extencieC 
30 days for ~100. 

Approv2d 7/12/66 - Zoni~s 
pending - next hea~:ing L.o 
be in Januarys l909. 

Approved 2/3/67 - Clos~~g 
has not taken place p2n~i~s 
z.oning. 

Closed 2/22/67 --Cons~r~cti~ 
pena~ng zoning heariag ~o 
be held in January, 1969. 

Approved 7/6/67 - zoni~g 
pending. 

Approved 7/12/66 - Cloe 
pending zoning a~d r~CL 
of special exception. 

Approved 9/24/68 - Deferre~ 
Construction. 
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LOCA?ION· 
TYPE 

PROPOSAL 

LIST OF REAL ESTATE PROPOSALS (PURCHAS£:S, LEASES 
OR CONSTRUCTION} PENDING IN GSO SEPT!':MiiER JO, 

1968 OR RECEIVED S!NCE THAT DATE 

RENTAL- OR 
PUll.CHASE PRICE 

ITLOP OR 
EQUIPMENT & 

CONSTRUCTION COST 
OPT IO:< 
l::XPIRES 

Gleadal~. & Laaham Severn Rds. Purchase $100,000.00 $101,000.00 N/A 
Glendale, Md. Vacant Site 

Shddy Grove ~ Gaither Rds. 
Gaithersburg, Md. 

?.iverdal<> Road 
Riverdale, Md. 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

$175,000.00 

$1.15,000.00 

r----- - - ----
[ 
1 ATR000000328 
\ 

87,900.00 N/A 

116,267.00 N/A 

ClJI{!{~-_:~·i_ ... S'~~,,--..·J.:LiS AS O~ -
>!Gv;_:-~.1;~i~;< 1:::.. :::,oa 
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r. Atlantic Richfield Company Bulk Terminal Facilities Connected To Plantation Pipeline
Company Pipeline

1. Spartanburg, South Carolina

Located on the Colonial Pipeline and the Southern Railway right-of-way near
Camp Croft in Spartanburg County, South Carolina. Consists of approximately
8,4 acres rectangular in shape 333.33 ft. by 1106.18 ft. bounded on the east by
similar sized parcels belonging to Gulf Oil Corporation and Pure Oil Company,

2. Charlotte (Thrift), North Carolina
Located on Old Mount Holly Road in Paw Creek Township, Mecklenburg County,
North Carolina. Consists of 10.,71 acres irregular in shape and bounded on east
by parcels of land belonging to Gulf Oil Corporation and Pure Oil Company. -

Tract includes portions of the rights-of-way of the P. &N. and Seaboard Airline
Railroads.

3. Greensboro, North Carolina
• Located on U.S. Highway 21 in Friendship Township, Guilford County, North '
Carolina between Winston Salem and Greensboro. Consists of 28.57 acres
Irregular in shape of which 8.69 acres was sold to Gulf Oil Corporation and

7.61 acres was sold to the Pure Oil Company leaving 12.27 acres in the owner-

ship of Atlantic Richfield Company.

4. Richmond, Virginia
Located on State Route #5 (Old Osborne Turnpike) at Bickerstaff Road in

Varina District, Henrico County, Virginia. Consists of 19.73 acres of which

1.89 acres was sold to The Chesapeake & Ohio Railway Company, 3.67 acres
was sold to Sun Oil Company and 1.29 acres was sold to the Commonwealth of

Virginia leaving 12.88 acres in the Atlantic Richfield Company.

5. Belvoir, Virginia
Located on Terminal Road west of Backlin Road in Fairfax County, Virginia,

Consists of 18.77 acres irregular in shape adjoining held by Humble Oil and

Refining Company and Crown Oil Company.
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J. Atlantic Richfield Marine Terminals

Port Everglades (Fort Lauderdale), Florida (Not owned in fee)

Located on SE. 24th Street, Fort Lauderdale, Broward County, Florida.

Consists of approximately 5.14 acres rectangular in shape 333.4 ft. by 674.2

ft. Lies east and west along S. E. 24th St. with 672 ft depth extending south.

2. Jacksonville, Florida

Located on the west side of Talleyra.nd Avenue north of 9th St. and south of

East 11th St. all within the corporate limits of city of Jacksonville, Duval

County, Florida. Consists of approximately 22.38 acres less a small portion

of the property (size unknown) sold to Irene Montgomery in 1951.

(
--
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EXHIBIT C .

DESCRIPTION OF REFINERIES
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Marcus Hook Refinery

The refinery is located on the Delaware Rive near

Marcus Hook, Pennsylvania. The land area occupied

by the refinery improvements including a terminal and

docking facilities encompasses an area of some 318

acres of which approximately 17.8 acres are in the City

of Chester, 54.3 acres are in the Borough of Marcus

Hook, and 245.9 acres are in the Borough of Trainer.

(See Map No. 1) -

A major facility supplementary to the Marcus Hook

Refinery is the Chelsea Tank Farm located about

4,5 miles northwest of the refinery. It consists of

approximately 154 acres of land and various im-

provements. (See Map No. 2) The acreage of these

facilities has been reduced somewhat by various sales

of land so that the net acreage of both presently is be-

tween 455 and 465 acres.

( -
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2. ATRECO REFINERY

The refinery is located on the Neches River just east of the mouth of the river

where it empties into Sabine Lake. Sabine Lake lies inland a few miles from the

Gulf of Mexico in the south-eastern corner of the State of Texas and on the border

of Texas and Louisiana. The location of the refinery is to the south and east of

Beaumont, Texas, on Highway 87 (adjoining the refinery property on the southeast)

which is a major highway between Port Arthur and Orange, Texas. (See Map No. 4)

Rail service is provided by rail lines adjoining the property to the south and marine

terminal and dockage facilities are located along the Neches River adjoining the

property to the north.

The lend area of the refinery consisted at one time of approximately 1226 acres of

which the Atlantic Pipeline Company owned 730 acres in two parcels and Atlantic

Richfield C ompany or its predecessor owned 496 acres. (See Map No. 5) T his

acreage is reduced at the present time by subsequent acquisitions and sales the

most recent of which is an acquisition by the State of Texas in several parcels

for the widening of Highway 87. Some 40 acres more or less are involved in this

take.
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EXHIBIT D

DESCRIPTION OF TRANSPORTATION FACILITIES

(PIPELINES)
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5. -Bronte Gathering System 

Consists of 11 miles of 2 inch to 6 inch line pipe and gathers 2,700 BBLS day

into two tanks at Bronte Station, Through necessity this oil is transported

through the Midland - Atreco trunk line and is presently going to Sun Oil at

the Sun junction near Atreco.

6. Neches Pipe Line System 

Built in 1961. Owned jointly by Atlantic Pipe Line Company and Pure

Transportation Company, a division of Union Oil, Four lines - one 3",

two 4", and one 6" - each 5. 85 miles in length. Originates at the Atlantic

Richfield Atreco Refinery and terminates Pure Oil plant. One 4" line is

used to return Raffinate to Atreco Refinery, 5,250 B/D. The 3" lino used

for Toluene, Benzene and other products from Pure to Atreco, 333 B/D,

The 6" line, Atreco end, used for Propane from Texas Petrogas plant to

Jefferson Chemical Company, 196 B/D. The 6" line, Pure end, used for

Propane from Pure to Jefferson, 3,050 B/D. These lines were built to

serve a jointly owned Udex Plant located at Pure.

Bayou Pipe Line System 

Constructed and completed pursuant to agreement entered into in the year,

1942, consists of 210 miles (estimate only) of 8" and 10" welded pipe in two

segments, one from Bay Town, Texas to Port Arthur and one from Port

Arthur to Baton Rouge, Louisiana. Ownership of the line Is in various par-

ties including Atlantic Pipe Line Company all of whom have differing per-

centages of ownership in different segments of the line. The system ties

into the Plantation Pipeline System at Baton Rouge and the entire Bayou

Pipe Line System is presently under lease to and being operated by Plantation.

8. Harbor Pipe Line System 

Is operated tinder an Agreement dated March 1, 1956 between The Texas

Pipe Line Company, Gulf Refining Company, and Sinclair Pipe Line Company,

which names Sinclair Pipe Line as operator. Harbor receives material from

Gulf, Texas and Sinclair at Woodbury through pipe lines owned by the sepa-

rate companies. The products then move through the Harbor Pipe Line to

Linden (the =divided interest portion of the system) and deliveries are

made to Buckeye Pipe Line at Linden and to terminal feeder lines owned by

Sinclair, Texas and Gulf or their affiliates.
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9. Connecting Line From Marcus Hook To Woodbury, New Jersey 

Sinclair Oil Corporation's Marcus Hook Refinery pumps products through

one 8" and one 10" pipe line owned by Sinclair Oil Corporation northeast

5 1/2 miles to their tankage at Chelsea, Pennsylvania,

Sinclair Pipe Line Company own a and operates a pumping station adjacent to

this tankage. Sinclair Pipe Line Company operates and maintains the tanks

for Sinclair Oil Corporation under a contract dated February 1, 1963, as

amended April 8, 1964. Chelsea pump station receives the products from

the tanks by meters and pumps products 6.2 miles through a wholly owned

8" pipe line to Philadelphia Junction.

Sinclair Pipe Line also receives products from Atlantic Pipe Line at

Philadelphia Junction. Sinclair products and Atlantic products are then

moved through 19,3 miles of 8" pipe line, much of it through the city streets

of Philadelphia, to Sinclair Oil Corporation's and Atlantic's Philadelphia

terminals.

From Philadelphia Junction Sinclair products move through 10.4 miles of

8" pipe line across the Delaware River to Paulsboro Junction. From

Paulsboro Junction products can move through 1.8 miles of 8" pipe line

to Sinclair Oil Corporation's Paulsboro Terminal. From Paulsboro

Junction Sinclair products can move through 3.3 miles of 8" pipe line to

the origin station of Harbor Pipe Line at Woodbury, New Jersey.

10. Schaefferstown to Finksburg Line 

Laurel delivers into 7 tanks owned by Sinclair Pipe Line at Schaefferstown

Station. Product is delivered from these storage tanks to Sinclair Oil

Corporation's Schaefferstown Terminal by Sinclair Pipe Line Company.

Product is pumped by Sinclair Pipe Line Company's Schaefferstown

Station through 15 miles of 6" pipe line to Sinclair Oil Corporation's

Lancaster, Pennsylvania Terminal. Product them moves through 29.7

miles of 6" pipe line to Sinclair Oil Corporation's York Terminal.

Sinclair Pipe Line Company owns 32.91 miles of G" pipe line from York

to Finksburg, Maryland, This pipe line is out of service and the pipe line

filled with nitrogen, Sinclair Oil Corporation's Finksburg Terminal is now

served by Colonial Pipeline.
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EXHIBIT E

Subsidiaries and Affiliated Corporation's

PETRO GAS PRODUCING COMPANY

(1) ARCO is the owner of 32,000 shares of class A, non-voting,

$1.00 par value stock, and 80 shares of class B, voting $1.00 par value stock

of Petro Gas Producing Company, a Texas corporation, with offices at Suite

1020, Americana Building, Houston, Bexas, 77002. Forrest S. Warren is

the owner of the remaining issued and outstanding stock which amounts to

8,000 shares of class A, non-voting, $1.00 par value stock and 20 shares of

class B, voting, $1.00 par value stock.

SOUTH HAMPTON COMPANY

(2) ARCO is the owner of 800 shares of $100 par value common stock

of South Hanipton Co., a Texas corporation, with offices at Adair Building,

6420 Hillcroft, Houston, Texas, 77036, Marvin A. Bomer is the owner of

• the remaining issued and outstanding stock which amounts to 200 shares of

$100 par value common stock, BP has been informed that South Hampton Co.

is a party to certain agreements with Union Carbide Corporation with respect

to the use of a process for the production of straight chain paraffins and BP

agrees to cause South Hampton Co. to comply with all of the provisions of

such agreements.

A1R000000345

BPSLC_00000164



MID COUNTY CHEMICAL COMPANY

(3) ARCO is the owner of 50 shares of common stock of Mid-County

Chemical Co., a Delaware corporation, with offices at 100 West Tenth Street,

Wilmington, Delaware and such stock is held for and on behalf of ARCO by

John M. Schultz as nominee. The remaining issued and outstanding stock

which amounts to 50 shares of common stock is held by General Option

Company, for and on behalf of the owner, Union Oil Corporation. BP

recognizes that ARCO is a party to an agreement with Union which requires

ARCO to receive the written consent of Union to transfer ARCO's stock

interest in Mid-County Chemical Co.

LAUREL PIPE LINE COMPANY

(4) Sinclair Pipe Line Company is the owner of 1,944 shares of

$1,000 par value capital stock of Laurel Pipe Line Company which has an

authorized capital stock of 10,000 shares of which 5,555 shares have been

issued and sold. Gulf Oil Corporation owns 2,222 shares and The Texas

Company owns 1,389 shares of the outstanding stock. BP recognizes that

Sinclair Pipe Line Company is a party to the following agreements:

(a) Shareholders Agreement of March 28, 1957 between Gulf, Sinclair

and Texaco which provides that any sale of stock in the Laurel

Pipeline Company shall be for cash only and shall be to Gulf

and/or Texaco unless they fail to exercise their options to

purchase (para. 4, Page 5).
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(b) Indenture of Trust dated October 15, 1957 - Laurel Pipe Line

Company to Bankers Trust Company, Trustee, which provides

that Laurel may not sell any part of the pipeline unless it

has first obtained the consent of the holders of 66 2/3% of

the principal amount of notes outstanding at the time

(Article IV, Sections 4, II and 4, pages 31 and 32).

(c) Thioughput Agreement dated September 19, 1957, between

Gulf, Sinclair and Texaco which provides that there may be

no assignment of any interest in the agreement without the

written consent of the Trusteeunder the Indenture of

October 15, 1957 (Para, 9, Para. 9, Page 4).

(d) Letters from Metropolitan Life Insurance Company and Equitable

Life Assurance Society dated December 3, 1957, holders of

$30,650,000 principal Sinclair Twenty-Five Year issued

under Indenture dated August.1, 1951, requiring any sale of

Laurel trunk pipelines to be for cash only, the proceeds

thereof to be disposed of in accordance with Section 5.13 of

the Indenture.

DELAWARE BAY TRANSPORTATION CO.

(5) One-half of Sinclair Oil Corporation's 356 shares of $1,000 par value

common stock of Delaware Bay Transportation Company which is authorized

to issue 1,500 shares. Of this stock, 1086 shares are outstanding, Gulf Oil
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Corporation holding 356 shares and Cities Service Company holding the

remaining 356 shares.

Delaware Bay Transportation Company was organized under the

General Corporation Law of the State of Delaware'. The principle office

of the Corporation is located at 100 West 10th Street, Wilmington, Delaware.

Pursuant to a resolution passed on March 29, 1967, the Corporation also

maintains an office at 600 Fifth Avenue, New York, New York, at which

office the books of the Corporation are kept.

The aforesaid owned stock issued to Sinclair Oil Corporation,

Gulf Oil Corporation and Cities Service Company was issued in exchange

for the equal beneficial interests of those companies in the real estate in

Kent County. Delaware.

This land consists of approximately 1765 acres of property on

Delaware Bay about eight miles north of the tewn of Milford in an area

known as Milford Neck. The site is presently undergoing feasibility

studies to determine its suitability as a deep water marine terminal.
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EXHIBIT F

Guarantee of Loan of Subsidiary 

Series C of notes in total capital amount of $4,100,000 evidencing

loan made to Mid-County Chemical Corporation. Series C bear interest at

4.9% and are held by Canada Life Assurance Company of Toronto, Canada.

Series C original amount totaled $2,460,000. First payment on this series

made August 1, 1968. Present outstanding balance $2,325,120. Payments

to be made in semi-annual installments through February 1, 1977. 
Series A

and Series B notes of original issue are fully paid.
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Regist.riltion N.

EXiitbiT G

Date RcListercd l' demark

81,038 Feb, 21, 1911 Design of
Two Pigs

84,295 Nov. 21, 1911 , RIVAL°

1
91,916 Juno 3, 1913 OPALINE

k
99,518 ' 'Sept. 1, 1914 . , EMULSICOOL

104,124 May 4, 1915 .. PENNANT .

107,316 Nov. 23, 1915 . ;, ,. : SHAMROCK '

112,395 . Sept. 5, 1916 ; l'
_ . 

EXANOL .

113,700 ' Oct, 31, 1916 RUBILENE

' 116,581 ' May 15, 1917 _ PETROWAX

119,588 , 'Nov. 27, 190 AVTOKUT

119,882 . ::- . Dec. 18, 1917 EMERALD

121,960 June 11, 1918 ',..•.,.. RIMODA

122,232 ' July 9, 1918 : Rooster Desizn

126,083 July 22, 1919 . . CORDYMO ",

126,348 August 19, 1919. SINCO

126,782 : Sept. 30, 1919 - GARNET

129,539 : .... ..' Feb. 24, 1920 ' - CLAIRO

! •
131,723 , :.. May 25, 1920 : .. - Oil Man Design

1 
r •••

131,925 May 25, 1920 . .!, BETHOLINE-CAS

132,248 ' ,June 15, 1920 , Circle and &II:
' Design

134,089 : - Aug. 10,,1920 . i : 
White Lily

- !-

135,948 - Oct. 26, 1920

146,362_ Sept: 6, 1921 .

A1R000000353
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•

146,872 Sept. 20, 1921 DIAMOND C,

146,873 Sept, 20, 1921 ONYX

146;874 Sept. 20, 1921 SPIN-KNIT

146,875 Sept, 20, 1.921 SUPERFLAME

153,531 , March 21, 1927 COSS

175,531 . Nov. 6, 1923 WILKUT

194,083 Jan. 13, 1925 GASCON

196,144 March 10, 1925 ALWETHER

198,603 * May 19, 1925 COMMANDER

198,843 May 26, 1.925 WARRIOR

201,184 July 21, 1925 SINTEX

' 216,380 Aug. 10, 1926 H-C in green
4nd red circles

• 220,011 Oct. 26, 1926 Miles of Smiles

225,454 'March 22:1927 RUST-O-LENE

225,460 : March 22, 1927 *UMBRA

225,461 March 22, 1927 CRYSTEX

225,487 March 22, 1927 USAGE

• 225,591 March 22, 1927 ,THE WOPER MOTO?.
FUEL

247,014 • Sept. 18, 1928, -., COMMODORE

251,789 Jan, 15, 1929 * P. D.

, 253,271 Feb.. 26, 1929 . SOUTHERN

.* 254,040 March 12 1929 SINCLAIR and
Aircraft Design

257,103 May 28; 1929 CADET

* Sinclair Oil Corporation does not 
plan to .renew these.

registrations. •
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257,959 June 254 1929 SUDZER

Nov. 5, 1929 P. D. and Design* ( 263,218

264,594 Nov. 26, 1929 STNCLAIR'and• 
Ribbon Design

.264,843 Dec. 1.0, 1929 SINCLAIR and
. Ribbon Design

265,799 . Jan. 7, 1930 JADE

265, 42 „Jan'. 7, 1930 RAPIER

265,843 Jan, 7, 1930 ' ROCKET

' 268,547 March 18, 1930 TOOLTEX

268,621 March 18, 1930 JAKURV •

274,233 Aug. 26, 1930 P D. and Stripe

281,774 March 33, .1931 NAPTOL

287,716 Oct. 6, 1931' SuperFleme and
I !

• 1;:: , Design

290,092 • Dec. 22, 1931 TRACT-A-ROLLER-
•

. 291,312 • • Feb. 9, 1932 . SINCLAIR
Pennsylvania
Motor Oil and
Design,

293,881 . May 10, 1932 • Pengrade

314,523.. July 3, 1934

316,660

322,528 •

. 323,478

323,989

328,500

Aug. 28, 1934

March 12, 1935

WORX-FACTOR NEwS
and Design

Mileage Metered

HYVIS and yellow
stripes

Apr. 16, 1935 HYViS and Oil Man
. Design

May 7, 1935 ' DoOle-Penn

Oct. 1, 1935 SINT'ORLITE

* -Sim-lnirO 1 Corrnra (I dn r rp-ir 70,,,t, tn . i-ro,7
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i•

342,688

342,874

342 ,955

347,128 •

358 ,089

364,576

366,048

370,988

384,879-

391,997

408,869

409,936

412 ,999

414,423

I .

Jan. 26, 1937

Feb. 2, 1937 .

Feb, 2, 1937

June 15, 1937

June. 28, 1938

Feb. 7, 1939

Mar. 28, 1939

Sept. 12, 1939

Feb. 4, 1941

Dee,. 2, 1941 •

, Aug. 29., 1944

Oct, 31, 1944

. Apr. '3, 194.5

June 12, 1945

;..

PALITif.

DINO and
Dinosaut. Design

TENOL

• CERCON a

DUSCON

DINO

DINO

TENOL

SATISOL

LOOMTEX

. 1
, TRUKIJT

ORBITOL

• QUENCHOL

417,649 • Nov. 6, 1945 .HONOL

515,164. , Sept'. 13, 1949 CERCAX

•
515,701 • • Sept,. 27, 1949, LACLEDE

518,930 Dec. 20, 1949 AMRIN .

520,204 Jan. 24, 1950 ; SALINE

520,205 , Jan. 24 1950

. • i •

SINCLAIR R.EFITNINC.;
CO.

• 521,565 Feb. 28, 1950 LITHOLINE

527,892 • July 18, 1950 r
R D - 119

542,164 . May 8, 1951 • QUICKEZET

556,977 Apr. 1, HYDRATOR.. .1952
I`

. 565,446 Oct. 21, 1952. FILM

11 •'.

, 
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595,418 Sept. 21, 1954 SINCOLUBE

596,622 Oct, 12, 1954 ' TRUCRIUD

647,014 June 18, 1.957 •TRANSKUI

. 649,917 . Aug. 13, 1957 . PONTRAR

655,436 Dec 10, 1.957 Three Check Marks
Design,

' 655,721 Dec. 17, 1957 SINCLAIR wiCh
Three Check Marks

Design

663,003 .June 17, 1958 RUST-0-tENE F.0,

663,668 July 1, 1.958 SUPER WILKUT

676,216 Mar, .31, 1959 CALDRON

691,486 Jan, 19, 1960 SINCLAIR &
Dinosaur within
Pekagonal Design

. 691,904 Jan. 26, 196

691,905 • Jan. 26, 1960

695,176:

.695,46E

697,365

703;560 .

712,302

Mar. 29, 1960 ,

Apr. 5, 1960

• May 10, 3.960

SINCLAIR &
Dinosaur ,within
Pentagonal Design

SINCLAIR and
Dinosaur

SINCLAIR &
- Dinosaur within
Pentagonal Design

SINCLAIR &
Dinosaur within

• Pentagonal Design

SINCLAIR &
' Dinosaur within .

. - Pentagonal Design

Aug. 30 1960. • SINCLAIR &
Dinosaur within
Pentagonal DesigI

Mar, 7, 19,61 SINCLAIR &
Dinosaur.witidn

Pentagow.1
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•

• . 713,131 Apr. 11, 1961 SINCLAIR &
Dinosaur within.
Pentagonal
Design

725,.820 - . Jan. 2, ,1962

729,347 , Apr. 1, 1962

DINO

. SIMPSON and
Design

729,558 , • Apr. 3, 1962 , ' SIMPSON and
Design (Service
Mark)

•

776,482 .. Sept. 8, 1964-H ' CLAIR° .

.. '
779,741 ' Nov. 10, 1964. . DINO

".:781,248 Dec. '8, 1964 • ' MODOC

.. i
' 787,680 Apr. 6, 1965 . 'DINOFIN. , .. . ..

/

795,454 , . . . Sept. 7, 1965 .. .,, DINO D-ICER
;.. .

.'. 805,449 Mar. 15, 1966 . , . TUFFLO

' 810,073 ' 1. .June 21, 1966 TRUSLIDE

- 810,074-Y '.:. June 21, 1966 • :'DARTAC. .

' 812,000. . .-., Aug; 2, 3.966 SINCLAIR TURO

! 
• S15 ,

,.

814,294: ... Sept:. 6, 1966' : SUPER LONET'

815,719. , . Sept, 27, 1966 ,. CRYSTOIL

. 820,600 . ' Dec. 20, 1966 : . • C0MMADER
•. • ;.• . ..

. 827,609 . ' Apr. 18; 1967 SINCLAIR 6, ,...
Dinosaur within
Pentagonal Design

- .
.828,146 .. ' .May 2, 1967 : ,i ... SINCLAIR & ,

.. DinosaUr within
Pentagonal D'asip

0
829,363 May 30, 1967... SINCOPRIME
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1; •

829,364

829,365

829,366

834,539

May 30, 1967 SINCOLUX

May 30, 1967 SINCO-IECH

May 30, 1967, i.DUOTREAT

Sept. 5, 1967 , SINCLAIR &
Dinosaur Within
Pentagonal Design

841,827 Jan. 9, 1968 ' ' SINCLAIR &
Dinosaur within

; Pentagonal Design

: 849,265 May 21, 1968 DINOLENE

Aug..854,891  13,1 1968 SINCLAIR 6
:Dinosaur within
Pentagonal Design

855,421 . . Aug. 27, 1968 DINO/EAT •

85/,3'2 • 'Sept 24, 1968 , SINCLAIR &
-. Dinosaur within

Pentagonal Design

" • •

: • 1

•
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Application,
Serial No. ,

278,828

Application
Date Trademark

8-22-67 'DRIVE WITH CARE AND
BUY SINCLAIR

279,906 8-24-67 , DINO-GUARD

A.

294,416 3-28-68 SUPERPLANE and Dcsign
- 1

.296,204;

•

4-22-68

'
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Exhibit H

Column 1

Employee Benefit Plans of EP

or its Subsidiaries

Employees retirement plan qualified

under Section 401 (a) of the U.S.

Internal Revenue Code of 1954

Employees savings plan qualified

under Section 401 (a) of the U.S.

Internal Revenue Code of 1954

Employees group life insurance plan

Employees hospital and surgical plan

Major medical insurance plan

Column 2

Employee Benefit Plans covering
employees of Arco and its subsidiaries 

Atlantic Richfield Retirement Plan

Employees Retirement System of
The Atlantic RefiningCompany

Employees Retirement Allowance
Plan of Sinclair Oil Corporation

and Designated Subsidiaries

Atlantic Richfield Thrift Plan

Employee Savings Plan of Sinclair
Oil Corporation

Atlantic Richfield Company Group
Life Insurance Plan

Employees Group Life Insurance Plan

of Sinclair Oil Corporation and
Designated Subsidiaries

Blue Cross and Blue Shield Hospital
and Surgical Plans

Employees Hospital and Surgical Plan
of Sinclair Oil Corporation and
Designated Subsidiaries

Major Medical Insurance Plan

Extended Medical Expense Plan for

employees of Sinclair Oil Corporation

and Designated Subsidiaries
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Other BP Employee nefits Other ARCO ployee Benefits

Employees vacations Arco employee vacation benefits

Sinclair employee vacation benefits

Salary and wage continuance during Arco Employee salary and wage

absences continuance benefits during absences

Sinclair Employee salary and wage

continuance benefits during absences

Death and Accident Benefits Arco death and accident benefits

Sinclair death and accident benefits

Military Service Benefits Area Statement regarding Military Service

Sinclair benefits for employees on leave

for Temporary Training in the National

Guard or other Reserves

Sinclair Benefits for employees on

ex-tended Military Leave.

Educational Assistance Benefits Arco Educational Assistance Gratuity

Sinclair Tuition Assistance Program

Severance Allowances Arco severance allowance provisions

Sinclair severance allowance provisions
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EXIITL,T1' 

BP EXPLORATION U.S, A,, INC.
620 Fifth Avenue, New York, N.Y.

7% Promissory Notes

New York, N. Y.
 19

BP EXPLORATION U.S.A, INC. ("BP"), a Delaware corporation, for value
received, hereby promises to pay to   or order, on December 31,
1977, the principal amount of $   , and to pay interest on the
unpaid balance of such principal amount from date hereof, at the rate of 7%
per annum, payable annually, until the principal shaltbecome due and payable
(whether at maturity, or by prepayment, or acceleration, or otherwise). Pay-
ments of principal and interest shall ho made in lawful money of the United States
of America, in New York Clearing Douse Funds, at the office of Morgan Guaranty
Company, 23 Broad Street, New York, New York; or such other office as.
 may from time to time designate.

This Note is one of BP's Notes issued pursuant to a certain Credit Agreement
dated December 13, 1938 between BP and  . The Notes arc subject
to certain mandatory prepayment provisions, certain acceleration provisions,
and certain voluntary prepayment provisions, all as provided in the Credit Agree-
ment, The Notes are also subject to certain provisions which allow the deferral
of interest payments.,. at the option of BP as provided in the Credit Agreement.
The Notes are additionally subject to certain rights of purchase by .BP in the event

the Notes arc offered for sale to any third party, as provided in the Credit Agree-
ment, to which reference is made for a more particular description of the rights

and obligations of BP.

This Note is made and delivered in New York, New York, and shall be governed
by the laws of the State of New York,

BP EXPLORATION U.S.A, INC,

By

-
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EXHIBIT J

CREDIT AGREEMENT, made this day`of , 1969

between BP Exploration U. S. A. Inc., a Delaware corporation (hereinafter

called BP), and  

lArITNESSETH:

WHEREAS, to assure the payment of the purchase price, of certain assets that

were this day purchased by BP from . BP has duly

authorized the issuance of its 7% Notes ("Notes"), in the aggregate principal

amount of $ , and such additional sum as represents

deferred interest, and to provide the terms and conditions upon which the Notes

are to be issued and delivered, BP has duly authorized the execution of this

Credit Agreement;•

WHEREAS, the Notes are to be in the form attached hereto as Exhibit "A":

NOW THEREFORE, the parties intending to be legally bound hereby agree

as follows:

Section 1. Definitions.

Section 1.01. Definitions. The terms defined in this Section

1.01 (except as herein otherwise expressly provided or unless the context

Otherwise requires) for all purposes of this Credit Agreement and of any
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supplement hereto shall have the respective meaning specified in this

Section L01.

(1) North Slope Properties:

The term "North Slope Properties" refers to underground reserves of

oil in the property identified by the schedule of leases attached as exhibit

"B" hereto.

(2) Commercial Quantities of Oil:

The term "Commercial Quantities of Oil" shall mean an amount, of 375,000

barrels (42 U. S. gallons per barrel) produced and shipped by sea or pipeline

from Alaska by BP from its North Slope Properties.

(3) Note or Notes:

The term "Note" or "Notes" shall mean any Note or Notes, as the case

may be, duly executed and delivered under this Credit Agreement.

(4) Event of Default: •

The term "Event of Default" shall mean any event specified in Section

4.01, continued for the period of time, if any, and after the giving of

the notice, if any, therein designated.

(5) Subsidiary:

The term "Subsidiary" shall mean any corporation at least a majority

of the outstanding securities of which having ordinary voting power, or

the voting power happening upon an event, to elect a majority of the

board of directors of such corporation is at the time owned or controlled

directly or indirectly by BP or one or more Subsidiaries of BP.
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(6) Tangible Assets Ratio:

The term "Tangible Assets Ratio" shall mean the number resulting

from dividing the net tangible assets of BE by Funded Debt, Net tangible

assets shall mean tangible assets less current liabilities (including

revolving credits from commercial banks) of BP, all calculated in

accordance with sound accounting practice. In arriving at net tangible

assets appropriate reductions shall be made for reserves for depreciation,

depletion, and other reserves and deferred credits as well as items such

as "good will' and the like. There shall also be deducted any invest-

ments in or advances to subsidiaries or affiliates unless such subsidiaries

or affiliates are bound by the terms of this agreement or unless such

Investments, advances or loans are to a subsidiary or affiliate engaged

primarily in pipeline or other oil transportation activities. Also in

arriving at net tangible assets there shall be included for purposes of

this Tangible Assets Ratio the North Slope Reserve Appraisal.

(7) Subordinated Debt:

The term "Subordinated Debt" shall mean funded debt of BP which by

its terms Is subordinated to the Notes as to payment of principal and

interest and which confers on the debt represented by the Notes a prior

claim on the assests of BP in the Event of Default.

(8) Cash Flow:

The term "Cash Flow" shall mean net operating income of BP after

provision for any income tax plus depreciation and depletion and any
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other non-cash items which are charged against e operating income.

(9) Guaranteed Debt:

The term "Guaranteed Debt" shall mean debt of any party other than

BP or its Subsidiaries, the payment of which has been guaranteed by BP.

(10) Funded Debt:

The term "Funded Debt" shall mean any obligation of BP for borrowed

money (exclusive of Subordinated Debt) maturing by its terms more than

one year from the date thereof, and shall include all such debt issued or

assumed by BP as well as Guaranteed Debt. Revolving credits from

commercial banks are excluded from the definition of Funded Debt.

(11) North Slope Reserve Appraisal:

The term "North Slope Reserve Appraisal" shall mean the appraised

value of BP's underground reserves of oil in the North Slope Properties

plus the appraised value of any significant new oil discoveries by BP in

the U. S. A. or Canada occuring after date hereof. This appraisal shall

be agreed to by both parties but in the event of disagreement De Golyer

and MacNaughton shall provide an appraisal binding upon both parties.

As of the date of this Agreement the North Slope Reserve Appraisal

is agreed to be one billion dollars ($1,000,000,000).

- 4 -
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Section 2. Terms.

Section 2.01. Date of Notes. The Notes shall be dated on the

date of this agreement and in the case of Notes evidencing leferred

interest, on the interest due date.

Section 2.02. Payments of Principal and Interest. Principal on

the Notes will be payable annually in six (6) equal installments commencing

one year after the date of the Note. At BP's option, the initial payment

may be deferred until Six (6) months after the date of shipment of the first

oil, in Commercial Quantities, from the M.:rill Slope Properties, or

December 31, 1972, whichever date is earlier, In the event of such

deferral, the five (5) remaining installments of principal may be deferred

to the subsequent five (5) anniversaries., The Note including the Notes

covering deferred interest shall bear interest at the rate of 7% per annum

which shall be calculated and payable annually,

At BP's option, payment of interest may be deferred until the date on

which the first payment of principal is to be made. Each amount of

accrued and unpaid interest so del erred shall be evidenced by a Note to

be executed on the date of deferrment, Each such Note shall be in the

form of Exhibit A. The initial payment of principal on such Notes shall

be payable on the date which is six (6) months after the date of shipment

of the aforementioned Commercial Quantity of oil or on December 31, 1972

whichever is earlier, and the remaining five (5', principal payments will

be payable in five (5) annual installments, thereafter. Each principal

payment on such Notes shall bear interest at the rate of 7% per annum,

/ —
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which shall be calculated and payable annually.

Section 2,03. Prepayment. BP may prepay all or any of the Notes

at any time, and from time to time upon payment of principal and accrued

interest to the date of prepayment. Prepayments shall be applied to

installments in the inverse order of their maturity.

Section 2.04. New York Clearing House Funds. Each payment

of principal and interest shall be made in New York Clearing House Funds.

Section 2.05. Place of Payment. Payment of principal and

interest on the Notes shall be made at the place prescribed in the form

of Note attached hereto.

Section 3. Particular Covenants of BP

Section 3.01. Payment of principal and interest. Subject to

Section 2.02 BP covenants and agrees that it will duly and punctually

pay or cause to be paid the principal and interest on each of the Notes

at the place, at the respective times and in the manner provided herein.

Section 3.02. Negative Covenants. While any of the Notes are

outstanding, and except with the consent of , which

consent shall not be unreasonably witheld, BP, or its subsidiaries will

not:

(1) Distributions to Owners: Except for dividends from its

subsidairies to BP, pay any dividends (other than dividends

in common stock of BP) nor purchase any stock of BP for value

-6-
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unless

(a) the initial required principal payment on all the

Notes has been made, and there has not been any event

of default remaining uncured, and

(b) cash flows in the preceding fiscal years exceed, cumulatively,

total debt service requirements (mandatory principal

amortization plus interest) in those years.

In the event that dividends or purchases of BP stock are permissible

BP may pay dividends or purchase BP stock in any fiscal year

to the extent that Cash Flows in the preceding fiscal years

,cunlidatively exceeded the cumulative debt service requirements

.as calculated in 3.02 (1) (b) above, and provided BP does not

estimate such payments or purchase of BP stock would result

in the net Cash Flow,less such payments and purchases, being

less than the debt service requirements in the fiscal year of

payment or purchase.

(2) Retention of Assets: Sell or otherwise dispose of all or the

major portion of the North Slope Properties if as a result

thereof the Tangible Assets Ratio were to fall below two.

(2) Incurrence of Other Debt: Incur and draw down any Funded

Debt in addition to the Funded Debt evidenced by the Notes

unless, after giving credit thereto, the Tangible Assets Ratio

shall be and shall remain a number no less than two.

- 7 -
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(4) Prepayment on Other Debt: Voluntarily prepay any Funded

Debt other than the Funded Debt evidenced by the Notes, unless

the prepayment is for purposes of a refunding operation.

Section 3.03. Other Covenants. During the period that any Notes

are outstanding BP will deliver to Atlantic Richfield Company

(1) within one hundred and twenty (120) days after the end of each

fiscal year of 13P a copy certified by independent public

accountants of the consolidated balance sheet of BP and its

consolidated statements of profit and loss and surplus for such

year and,

(2) within forty-five (45) days after the end of each of the first

three quarters of each fiscal year similar accounting statements

certified (subject to year end audits) by an accounting officer

of the company, and,

(3) within ninety (90) days after the end of each fiscal year a

certificate signed by an officer of BP to the effect that there

has been no event of default under this credit agreement, during

such fiscal year.

Section 3.04. Warranty of Ownership. BP warrants that except

for the royalty interest of BP Exploration Company (Alaska) Inc. on the

- 8—
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date of execution of this Credit Agreement it is the lessee of unencumbered

underground reserves on the North Slope Properties.

Section 4. General Provisions.

Section 4.01. Events of Default. Each of the following

shall be deemed an Event of Default.

(a) Failure by BP to pay interest or principal on any Notes when

due by their terms, provided such failure continues for 30

days..

(b) Failure by BP duly to observe or perform any obligations,

covenants or agreements in the Notes. or in this Credit

Agreement for a period of 30 days.af ter written notice of

such failure, shall have been given by any Note flolder.

(c) If BP shall

(1) admit in writing its inability to pay its debts generally

as they become due, or

(2) file a petition in bankruptcy or a petition to take advantage

of any insolvency act, or

(3) make an assignment for the benefit of its creditors, or

(4) consent to the appointment of a receiver of itself or

of the whole or any substantial part of its property; or
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(5)

(6)

(1)

fail to pay at maturity, or within any applicable period

of grace, any obligation for borrowed monies or advances,

unless BP shall in good faith contest the obligation, and

any judgment entered as a result of such litigation shall

be forthwith discharged, or stayed pending an appeal.

file a petition or answer eeking reorganization or

arrangement under the Federal bankruptcy laws or any

other applicable law or statute of the United States of

America, or any State thereof relating to insolvency or

inability to pay debts when they mature; or

on a petition in bankruptcy filed against it, be adjudi-

cated a bankrupt; or a court of competent jurisdiction

shall enter an order or decree appointing, without the

consent of BP, a receiver or trustee of BP or of the

whole or substantially all of its. property, or approving

a petition filed against it seeking reorganization or

arranger-tient of BP under the Federal Bankruptcy laws

or any other applicable law or statute of the United States

of America or any State thereof relating to insolvency

or inability to pay debts when they mature, and such

adjudication, order or decree shall not be vacated or set

aside or stayed within ninety (90) days from the date

of the entry thereof.

- 10 =-
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Section 4.02. Acceleration of Notes. If an Event of Default

shall have occurred and continue after the applicable grace period the

holder of any Note may proceed to accelerate and declare forthwith due all

principal and accrued interest represented by the Note or Notes held by

him, without presentment, demand or protest, all of which are hereby

waived.

Section 4.03. Replacement Notes. Following the issuance

of the Notes the bearer shall have the privilege of substituting any or all

of them for Notes of different denominations from time to time and BP

shall immediately effect each substitution when so requested.

Section 4.04. Remedies. The Note holder after an Event of

Default, and the eniration of any app licable grace period, may proceed

to protect and enforce its rights by an action at law or equity.

Section 4.05. Costs. If an Event of Default continues after

the applicable grace period, BP shall pay all costs of collection including

reasonable attorney fees and costs.

Section 4.06. Waiver. Neither failure nor delay on the part

of any holder of any Note to exercise any rights, remedy or priviledge

provided herein shall operate as a waiver thereof or of the right or

exercise of any further or subsequent right, remedy or privilege.

Section 4.07. Sale of Notes. The Notes may not be sold by 

before 1st January 1971 and thereafter only after giving-BP fifteen (15)

- 11-
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days written notice of the terms and conditions of the proposed sale.

BP may purchase the notes at the price and on the terms contained in

the notice of proposed sale, by accepting the offer within fifteen (15)

days of mailing of said notice.

IN WITNESS WHEREOF, the parties have caused their names,

to be signed and their seals affixed this day and year written.

BP EXPLORATION U.S.A. , INC,

By 
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EXHIBIT A

BP EXPLORATION U.S.A. , INC.
620 Fifth Avenue, New York, N.Y.

7% Promissory Notes

New York, N. Y.
19

BP EXPLORATION U.S. A, INC, ("BP"}, a Delaware corporation, for value

received, hereby promises to pay to or order, on December 31,

1977, the principal amount of $ , and to pay interest on the

unpaid balance of such principal amount from date hereof, at the rate of 7%

per annum, payable annually, until the principal shall become due and payable

(whether at maturity, or by prepayment, or acceleration, or otherwise). Pay-

ments of principal and interest shall be made in lawful money of the United States

of America, in New York Clearing House Funds, at the office of Morgan Guaranty

Company, 23 Broad Street, New York, New York, or such other office as

may from time to time designate.

This Note is one of BP's Notes issued pursuant to a certain Credit Agreement

dated December 18, 1968 between BP and . The Notes are subject

to certain mandatory prepayment provisions, certain acceleration provisions,

and certain voluntary prepayment provisions, all as provided in the Credit Agree-

ment. The Notes are also subject to certain provisions which allow the deferral

of interest payments, at the option of BP as provided in the Credit Agreement.

The Notes are additionally subject to certain rights of purchase by BP in the event

the Notes are offered for sale to any third party, as provided in the Credit Agree-

ment, to which reference is made for a more particular description of the rights

and obligations of BP.

This Note is made and delivered in New York, New York, and shall be governed

by the laws of the State of New York.

BP EXPLORATION U.S.A, INC.

By 
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EXHIBIT 13

Prudhoe Bay Structure
Leases of British Petroldum

Block Township Ranae Lease No. No. of Acres

6 12N 15E 2560
7 12N 15E 2560
1 11N 15E 28320 2560
7 12N 16E 2560
8 12N 16E 2560

12N 16E 2459
1 11N 16E 2560
2 11N 16E 2560
3 11N • 16E 28338 2469
4 11N 16E 28339 2480
5 11N 16E 28340 2560
6 11N 16E 2560
8 11N 16E 28342 2560
9 11N 16E 28343 2491
8 10N 16E 28348 2560
9 10N 16E 28349 2523
4 10N 15E 28330 2512
5 10N 15E 28331 2560
7 10N 15E 28333 2560
9 lON 15E 28335 2523
1 10N 14E 28311 2560
2 10N 14E 28312. 2560
6 10N 14E 28315 2560
4 11N 14E 28305 2480
8 11N 14E 28309 2560
9 11N 14E 28310 2491
1 11N 13E 28,280 2560
2 11N 13E 28281 2560
3 11N 13E 28282 2469
4 11N 13E 28283 2480
5 11N 13E 28284 2560
6 11N 13E 28285 2560
7 11N 13E 28286 2560
8 11N 13E 28287 2560
1 11N 12E 28260 2560
7 12N 13E 28277 2560
8 12N 13E 28278 2560

12N 13E 28279 2459
96396
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SUPPLEMENTAL AGREEMENT TO AGREEMENT FOR SALE OF ASSETS BY

ATLANTIC RICHFIELD COMPANY TO BP OIL CORPORATION

THIS SUPPLEMENTAL AGREEMENT made this 20th day of

February, 1969 by and between ATLANTIC RICHFIELD COMPANY ("ARCO"),

a Pennsylvania corporation, and BP OIL CORPORATION ("BP"), a Delaware

corporation formerly known as BP Exploration U. S. A., Inc.

WITNESSETH: 

WHEREAS, ARCO and BP entered into a certain Agreement for

Sale of Assets (the "Agreement") dated December 18, 1968, and

WHEREAS, ARCO and BP desire to amend the Agreement in order

to provide for the purchase by BP from ARCO of all of the marketing properties

of SINCLAIR OIL CORPORATION ("Sinclair") in the States of Virginia, North

Carolina, South Carolina, Georgia and Florida.

NOW, THEREFORE, in consideration of the premises, the parties

intending to be legally bound hereby agree as follows:

_
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I. Amendments to the Agreement 

The Agreement is hereby amended as set forth below:

1. Section I is amended as follows:

(a) So that the first paragraph of subsection A shall

read in its entirety as follows:

"A. MARKETING PROPERTIES. ARCO will sell

and assign to BP those service stations, service station sites,

offices and office buildings (except leases of office space at

1700 Broadway, New York City, New York and 600 Fifth

Avenue, New York City, New York), bulk plants, terminal

facilities, warehouses, garages and other improved and =-

improved real estate which were owned by or leased to

SINCLAIR on the effective date of the merger of ARCO and

SINCLAIR and which are located in and relate to marketing

activities in the States of Maine, Massachusetts, Vermont, New

Hampshire, Connecticut, Rhode Island, New York, Pennsylvania,

New Jersey, Delaware, Maryland, Virginia, North Carolina,

South Carolina, Georgia and Florida and the District of Columbia

(hereinafter collectively called the East Coast Marketing Area),

Including,, without limitation, all right, title and interest in

and to any and all strips and gores of land, and in, to and under

any of the streets, sidewalks and alleys adjoining such properties

and in and to the tenements, heredita.ments, privileges, easements,

rights-of-way or use, servitudes, licenses and appurtenances

- 2 -
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belonging to or appertaining to such properties and buildings,

structures and improvements located on such properties and

necessary or incidental to the activities conducted thereon,

and all equipment, fixtures, furniture and other personal

property (except as provided in Section IV) relating to or

located on such properties at the Closing and necessary or

incident to the activities conducted thereon, but excepting

assets owned or leased by a certain joint venture of SINCLAIR

and KOPPERS CO., INC. (SINCLAIR-KOPPERS COMPANY)

or by SINCLAIR-KOPPERS CHEMICAL COMPANY, a Delaware

corporation, owned by the joint venture, and any assets owned

or leased by SINCLAIR and used exclusively for petrochemicals

produced at any plant not included in the Assets. A partial

schedule of the properties described above is contained in

Exhibit B annexed hereto and made a part hereof."

• (b) By deleting the third paragraph of subsection A in

Its entirety.

(0) By substituting "$400,000,000" for "$300,000,000"

In the third paragraph of subsection C.

(d) By deleting the words "subsidiaries and affiliates"

from the first paragraph of subsection D.

(e) By substituting the word "corporations" for the word

"subsidiaries" in the first sentence of the second paragraph

of subsection D.

- 3 -
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2. Subsection A of Section III is amended to read in its entirety

as follows:

"A. CRUDE SUPPLY. ARCO will execute a crude supply

contiact for the SINCLAIR Refinery for 90,000 barrels per day

for a term expiring December 31, 1969, at a price to be agreed

for domestic crude oil and for foreign crude oil at prices set forth

in a certain letter agreement dated December 18, 1968. ARCO

will execute a crude oil supply contract for the ARCO ATRECO

Refinery for a price equal to the Southwest posted price plus the

applicable transportation charges to the point of delivery for a period

of ten years after Closing; provided, however, BP may, at its option,

cancel such contract as of any time on or after January 1, 1972

on not less than twelve months' notice. The volume of crude

supplyto be furnished under such agreement is expected to be

approximately 80,000 barrels per day. If either party incurs undue

hardship under such contract the parties will consult each other with

a veiw to ameliorating such hardship."

3. Subparagraph 7 of Subsection A and Subsection E of Section IV

are amended by substituting 1400,000,000" for "$300,000,000",

4. Section XII is amended as follows:

(a) By subsdtuting "$400,000,000" for "$300,000,000" in

the first sentence of the introductory paragraph and in the

first sentence. of subsection A.
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(b) So that subsection D shall r .d in its entirety as

follows:

"D. If the number of operating service stations sold

to BP at Closing as to which ARCO holds title in fee or owns

the service station improvements is less than 814, the

purchase price shall be reduced by an amount equal to $100,000

multiplied by the excess of 814 over the number of such stations

so sold. if the number of operating service stations assigned

to BP at Closing which are held by ARCO under leases having

a minimum initial term of 10 years is less than 2037, the

purchase price shall be reduced by an amount equal to $50,000

multiplied by the excess of 2037 over the number of such

stations so assigned. If the number of operating service

stations assigned to BP at Closing which are held by ARCO'

under under leases .having an initial term of one year is less than

1550, .the purchase price shall be reduced by an amount equal

to $10,000 multiplied by the excess of 1550 over the number

of service stations so assigned. For purposes of this

paragraph, operating service stations shall include stations

the operations of which are temporarily suspended."

(c) So that subsection E shall read in its entirety as

follows:
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"E. If the aggregate of the branded retail dealer and

branded distributor sales of gasoline in the East Coast Marketing

Area (except the states of Virginia, North Carolina, South

Ca:rolina, Georgia and Florida) by SINCLAIR for 1968 is less

than 744,000,000 gallons, the purchase price shall be reduced

by an amount equal to five cents for each gallon of the deficiency

unless BP is satisfied that profitability was improved.

If the aggregate gallonage of the branded retail dealer

and branded distributor sales of gasoline in the states of

Virginia, North Carolina, South Carolina, Georgia and Florida

by SINCLAIR for the period January through March 1969 is

less than such aggregate for the period January through March 1968,

the purchase price shall be reduced by an amount equal to five cents

for each gallon of the deficiency unless BP is satisfied that

profitability was improved."

5. Subsection B of Section XVI is amended by substituting the word

"corporations" for the word "subsidiaries".

6. Section XVIII is amended as follows:

(a) So that subsection A shall read in its entirety as follows:

"A. Processing Agreements. For a maximum of one

, year after Closing, ARCO shall process up to 20,000 barrels

per day of crude oil for BP at the SINCLAIR Refinery at Houston,

Texas. The fees to be charged by ARCO to BP shall be an amount

calculated by dividing the total operating costs of such refinery,

- 6 -

ATR000000387

BPSLC_00000200



including depreciation and an appropriate factor to be agreed

to reflect escalation in labor costs, by the total number of

barrels run at such refinery and multiplying the resulting

quotient by the number of barrels processed for BP. The

parties shall determine from time to time the specific amounts

of the products to be refined. ARCO will satisfy BP's quality

requirements for regular gasoline, premium gasoline and

furnace oil. At BP's request, ARCO shall assist BP in the

acquisition and delivery of such crude oil to the refinery."

(b) By deleting the first paragraph of subsection C in its

entirety.

7. The term "East Coast Marketing Area" shall be substituted

for the term "Northeast Marketing Area" wherever it appears in the Agreement

(including the Exhibits thereto).

8. Certain of the Exhibits to the Agreement are amended as in-

dicated in the attachments hereto which bear the corresponding designations.

9. Subsection G of Section III is amended to read in its entirety

as follows:

"G. In the event that ARCO, APL or SPL is unable to trans-

fer any pipeline transportation facilities (including stock of pipeline

companies) to BP as contemplated hereby, ARCO shall arrange

to provide BP with other transporation facilities or services in lieu

thereof and shall reimburse BP for any extra costs to BP resulting

therefrom and shall make an equitable adjustment for loss of anticipated

profits (including dividends), if any.
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. General

1. Except as hereby amended the Agreement shall remain in

full force and effect as originally written.

2. Abything herein or in the Agreement to the contrary not-

withstanding, the sale of the Assets (as defined in the Agreement) pursuant

to the Agreement as hereby amended shall be effective simultaneously with

the merger of ARCO and SINCLAIR pursuant to the plan of merger dated

November 26, 1968 becomes effective.

IN WITNESS WHEREOF, ARCO and BP have caused this agreement to be

signed by duly authorized officers this day, year and month first written.

BP OIL CORPORATION ATLANTIC RICHFIELD COMPANY

BY 
President

Approved:

SDICLAIR OIL CORPORATION
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THIS SECOND SUPPLE MENTAL AGREEMENT TO AGREEMENT

FOR SALE OF ASSETS BY ATLANTIC RICHFIELD COMPANY TO BP

OIL CORPORATION made this 3rd day of March, 1969 by and between

ATLANTIC RICHFIELD COMPANY ("ARCO"), a Pennsylvania corporation,

and BP OIL CORPORATION ("BP"), a Delaware corporation formerly

known as BP Exploration U.S.A. ,

WITNESSET 11:

WHEREAS, ARCO and BP entered into a certain Agreement for

Sale of Assets dated December 18, 1968, and a Supplemental Agreement

dated February 20, 1969 (such Agreement as supplemented by such

Supplemental Agreement being hereinafter called the "Agreement") and

WHEREAS, ARCO and BP desire to amend the Agreement in certain

respects as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises, the parties

intending to be legally bound hereby agree as follows:

I. Amendments to the Agreement

The Agreement is hereby amended as set forth below:

1. Section I is amended as follows:

(a) So that the introductory paragraph shall read in its

,---
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entirety as follows:

Subject to the terms and conditions herein

set forth, ARCO agrees to sell and BP agrees to

purchase the rights and properties hereinafter

described (other than the Pipeline Assets, as here-

inafter defined) on the day the merger of ARCO and

SINCLAIR becomes effective, such date of sale

being hereinafter called the "Closing," and ARCO,

as agent for APL and SPL, agrees to sell and BP

agrees to cause one of its subsidiaries to purchase

the rights and properties hereinafter described in

paragraph 1 of subsection C of this Section 1 (the

"Pipeline Assets") as soon as such subsidiary shall

have qualified, and received all approvals necessary,

to own and operate the Pipeline Assets the date

of such sale being hereinafter referred to as the

"Pipeline Closing"). All such rights and properties,

including the Pipeline Assets, are hereinafter col-

lectively called the "Assets."

(b) So that the last paragraph shall read in its entirety

as follows:

ARCO shall furnish to BP all such information

as BP may request concerning the formulations for

lubricating oil (including synthetic lubricants for

aviation purposes) which are (i) currently sold in the

East Coast Marketing Area by SINCLAIR, (ii) produced

at the SINCLAIR Refinery or (iii) produced at the ARCO

ATRECO Refinery for sale to bulk consumers described

in the first sentence of Section VIII A. In the event ARCO

is injured by the disclosure to or use by BP of such

formulations in selling to the bulk consumers supplied by

ARCO ATRECO Refinery, upon not less than six months

prior notice, ARCO shall have the right to require

discontinuance of such use. ' ARCO shall however discuss

such action with BP prior to giving said notice. BP agrees

to give a covenant of confidentiality'in connection with

such formulations.
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2. Subsections B, C, D and E of Section II are amended to read

in their entirety as follows:

B. ARCO shall grant to BP or its nominees a royalty-free

license which shall be exclusive, except as to ARCO, to use in

the East Coast Marketing Area for a period of five years all trade-

marks (which term shall include service marks and trade names),

whether or not registered, owned by SINCLAIR at the Closing in

connection with products and services of kinds produced or marketed

by or at the Assets. Such SINCLAIR trademarks and trade names

registered or applied for in the United States Patent Office are

described on Exhibit G attached hereto and made a part hereof.

Such license shall provide that ARCO may inspect the products being

marketed by BP under the SINCLAIR trademarks and trade names,

which products shall be of a nature and quality at least equal to

those heretofore marketed by SINCLAIR, to assure quality control

to the extent necessary to defend ARCO's interest therein. '

C. As soon after the Closing as is reasonably feasible and

practical,. BP shall discontinue the use of the trademarks and trade

names of ARCO.

D. ARCO hereby authorizes BP or its nominees to use in

the East Coast Marketing Area, all SINCLAIR proprietary rights

to copyrights, labels and other advertising and marketing indicia,

in connection with the products and services of kinds produced or

marketed by or at the Assets such use to terminate upon termination

of BP's license to use the SINCLAIR trademarks and trade names

as prescribed in subsection B of this Section.

E. ARCO represents and warrants that it does not know or

have reasonable grounds to know of any infringement by any product,

mark, process or operation acquired by or licensed to BP pursuant

to this Agreement of any valid patent, copyright, trademark, trade

name or other proprietary right Of any third party and that there is

no pending or threatened litigation against ARCO or SINCLAIR

involving any claim of such infringement.

- 3 --

r-ATR000000393

BPSLC_00000205



3. Section IV is amended to read in its entirety as

follows:

INVENTORIES

A. ARCO shall sell to BP all A.RCO's interest

in and to inventories of petroleum products, TBA, and

other merchandise of the types now being sold by

SINCLAIR in the ordinary course of its business and, as

of Closing, located in the Assets in the East Coast Mar-

keting Area and in all inventories of crude oil, petro-
chemical products, tetraethyl lead and other liquids,

either produced by or used as feed stock for the refin-

eries, liquids used for blending or as additives, petroleum

products and intermediates used by and located in refinery

tankage at the refineries to be sold to BP hereunder or

used by and located at leased or other facilities being used

by ARCO for storage of such inventories for use at such

refineries.

The amount to be paid by BP for such inven-
tories shall be calculated by multiplying (a) the amounts
of such inventories, determined as of the first day of

the month following the month in which Closing takes place

(or on the day of Closing if the Closing takes place on
the first day of a month), the date on which such deter-
mination is made being hereinafter called the "Valuation

Date," by (b) the value of such inventories. The value

of the inventories shall be determined as follows:

1. Inventories of petroleum products
(including inventories located at refineries and

, such other facilities) (but excluding petrochemicals and

such lubricating oils as are referred to in item 8

of this subsection A) will be valued at the Gulf Coast

cargo prices posted on the Valuation Date in Platts'

Oilgram plus applicable transportation charges from
the Gulf to point of delivery to BP and less 1/4 per
gallon, except as hereinafter provided.

(
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2, Inventories of residual fuel il at

the ARCO ATRECO Refinery shall be valued

at $1,40 per barrel and inventories of residual

fue oil at the SINCLAIR Refinery shall be valued

at the contract price for supply from such

Refinery, excluding any transportation charges

on the Valuation Date,

3, Crude oil at the ARCO ATRECO

Refinery and such other facilities shall be

valued at the Southwest posted price on the

Valuation Date plus applicable transportation

charges to the point of delivery to BP.

4. Domestic crude oil at the SINCLAIR

Refinery and its associated facilities will be valued

at a price to be agreed to by the parties on a grade-

by-grade basis. Foreign crude oil

at the SINCLAIR Refinery shall be valued at prices

set forth in a certain letter agreement dated

December 18, 1968.

5. Inventories of TBA shall be valued

at ARCO's buying price.

6: Inventories of petrochemicals, chemical

additives and tetraethyl lead shall be valued at current

replacement cost on the Valuation Date.

7. Inventory in pipelines shall be valued at

zero, the actual value of such inventory being included

in the $400, 000, 000 purchase price prescribed in

Section XII.

8. Inventories of lubricating oils in

packages located at bulk plants and terminal facilities

shall be valued at wholesale distributor prices in

effect on the Valuation Date as posted at or applicable

to each such plant and terminal, Inventories of

lubricating oils in bulk located at the SINCLAIR

Refinery shall be valued at ARCO's prices in

effect on the Valuation Date for similar bulk

quantities of similar lubricating oils to bulk consumers.

- 5 -
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9. All other petroleum inventory
(including refinery feedstocks) shall be valued
on the Valuation Date related to the value of
the finished products, less ARCO's processing
cost, .and less 1/4  per gallon.

10. Inventories of supplies and
materials located at the SINCLAIR Refinery and
at the ARCO ATRECO Refinery which are not
held for any specific unit thereat shall be valued
at current replacement cost on the Valuation Date,

• 11. ''Point of delivery," as used in this
subsection A, shall mean the place where inven-
tories are located on the Valuation Date,

B. GENERAL, The amount to be paid by BP
for the inventories shall be added to the total purchase
price prescribed in Section XII and shall be paid in cash
with interest at the rate of 7% per annum from the
Valuation Date. Principal and interest shall be payable

six months after the Valuation Date.

C. ARCO shall sell to BP all of AFtCO's interest
as of Closing in and to:

1. Crude oil owned by ARCO and in the
possession of APL for delivery at the ARCO
ATRECO Refinery.

2. Petroleum products owned by ARCO
and in the possession of Laurel Pipeline Company,
Colonial Pipeline Company, and SPL for delivery
and use in the Assets in the East Coast Marketing
Area.

D. The value of the inventories described in sub-
section C above is included in the $400,000,000 purchase
price described in Section XII.

-6-
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4. The first four paragraphs of Section VII- are amended

to read as follows:

f3P shall purchase from ARCO accounts receiv-
able on ARCO's books as of the Valuation Date of bulk

consumers of waxes, LPG, motor oils, industrial oils,

lube oils, greases and process materials produced at

the SINCLAIR Refinery and the ARCO ATRECO Refinery,
regardless of billing address, and the accounts receiv-
able on ARCO's books as of the Valuation Date of all
the customers for petrochemicals produced in the Assets

being purchased by BP, regardless of billing address,

and all other trade accounts receivable on ARCO's books

as of the Valuation Date and arising out of SINCLAIR's
petroleum business in the East Coast Marketing Area,
having billing addresses in the East Coast Marketing
Area, The accounts transferred to BP shall include
but shall not be limited to the following types of accounts
with billing addresses in the East Coast Marketing Area:

retail credit card accounts, retail home heat and burner
service accounts, commercial consumer gasoline accounts,

service station dealer accounts and wholesale accounts
of petroleum and TEA reseilers. Such accounts receiv-
able shall not include accounts receivable on ARCO's
books as of the Valuation Date of bulk consumers, having
billing addresses in the East Coast Marketing Area, of
waxes, LPG, motor oils, industrial oils, lube oils,
greases and process materials produced at plants other
than the SINCLAIR Refinery and the ARCO ATRECO
Refinery, or accounts receivable on ARCO's books as of

the Valuation Date of customers, having billing addresses

in the East Coast Marketing Area, of petrochemicals
produced at plants other than the SINCLAIR Refinery and

the ARCO ATRECO Refinery.

BP shall pay ARCO for such accounts receivable

an amount equal to the net balance of such accounts as

of the Valuation Date after deducting a reserve for bad

debts. Such reserve_ shall be determined in accordance

with generally accepted accounting principles. The amount

to be paid for the accounts receivable shall be added to

the total purchase price prescribed in Section XII and shall

-7-
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be paid in cash, with interest at the rate of 7%

per annum from the Valuation Date. Printipal
and interest shall be payable six months after
the Valuation Date.

All payments received by ARCO subsequent
to the Valuation Date on accounts receivable pur-

chased shall be for the account of BP. Not less
frequently than once a month after the Valuation •
Date, ARCO shall pay over to BP such payments
received and shall report to BP the balances in
such accounts as reflected on ARCO's books.

For purposes of identifying and valuing the
accounts receivable described in the first paragraph
of this Section, the Valuation Date shall be deemed
to mean the close of each cycle of ARCO's cycle
billing commencing on the Valuation Date.

S. Section XI is amended by adding thereto a

sentence which shall read as follows:

If any substantial amount of inventory purchased by
BP hereunder is lost by casualty prior to the
Valuation Date, BP shall nevertheless pay ARCO
therefor as provided in Section IV, the amount to
be paid to be determined on the basis of ARCO's
inventory records.

6. Section XII is amended as follows:

(a) By, substituting the words "Valuation
Date" for the word "Closing" in the sixth sentence
of subsection A in the two places where it appears.
This change shall not affect the term "Pipeline
Closing".

(b) So that the second paragraph of
subsection E shall read in its entirety as follows:

- 8 -
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If the aggregate gallonage of the branded
retail dealer and branded distributor sales of
gasoline in the states of Virginia, North Carolina,

South Carolina, Georgia and Florida by SINCLAIR
for the period December, 1968 through February,
1969 is less than such aggregate for the period
December, 1967 through February, 1968, the pur-
chase price shall be reduced by an amount equal
to five cents for each gallon of the deficiency unless
BP is satisfied that profitability was improved.

7. Exhibit A to the Agreement (the Management

Contract) is amended by adding thereto a new Section XIII which

shall read in its entirety as follows:

XIII. Notwithstanding anything to the contrary
contained in this agreement, BP and ARCO agree that
if this agreement is signed on a date other than the first
day of a month, then during the period (hereinafter called
the "initial period") from the date of signature through
the last day of the same montliall advances and disbursements
that are reasonably necessary to operate the Assets shall
be made by ARCO without recourse to BP, and all cash
received by ARCO during the initial period from the
operation of the Assets shall be retained by ARCO
without any obligation to account to BP therefor.

8. Exhibit B-C to the Agreement (the Description of

Sinclair District Office Buildings) is amended by adding thereto a

new Section C. 2. which shall read in its entirety as set forth in

Exhibit B-C hereto.
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9. Exh. J to the Agreement (the Credit A, Jrnent) is amended

as follows:

(a) By amending subparagraph (1) of Section 1.01 to read

in its entirety as follows:

(1) North Slope Properties:

The term "North Slope Properties" shall mean the

interests in underground reserves of oil in the property

identified by the schedule of leases attached as exhibit "B"

hereto which are owned by (i) BP, (ii) any Subsidiary of BP

or (iii) any corporation (other than a Subsidiary of BP) which

controls, is controlled by, or is under common control with,

BP and which agrees with ARCO that it will join as a party to

this Credit Agreement and guarantee the notes issued or to be

issued hereunder. However a corporation referred to in (iii)

may unilaterally terminate its guarantee and withdraw as a

party to this Credit Agreement so long as (a) there is in

existence no event of default which is continuing beyond the

applicable grace period and (b) such termination and withdrawal

does not cause an event of default.

(b) By amending the first two sentences of subparagraph (11)

of Section 1.01 to read as follows:

The term "North Slope Reserve Appraisal" shall

mean the appraised value from time to time of the North

Slope Properties plus the appraised value from time to

time of any significant new oil discoveries by BP in the

U. S. A. or Canada occurring after date hereof. Such

appraisals shall be agreed to by both parties but in the

event of disagreement DeGolyer and Mac Naughton shall

provide an appraisal binding upon both parties. As of the

date of this Agreement the North Slope Reserve Appraisal

is agreed to be one billion dollars ($1,000,000,000).

(a) By amending Section 2.01 to read in its entirety as follows:

Section 2.01. Date of Notes. The Notes shall

be dated April 1, 1969 and in the case of Notes evidencing

deferred interest, on the interest due date.

(d) By amending Section 2.02 to read in its entirety as follows:

Section 2.02. Payments of Principal and Interest.

Principal and interest on the Notes shall be payable as

provided in Section XII of the Agreement for the Sale of

Assets by Atlantic Richfield Company to BP dated

December 18, 1968, as supplemented. The Notes shall be

in the form of Exhibit A. - 10 -
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General 

Except as hereby amended the Agreement shall remain

in full force and effect as heretofore supplemented.

IN WITNESS WHEREOF, ARCO and BP have caused

this agreement to be signed by duly authorized officers this

day, year and month first written.

BP OIL CORPORATION ATLANTIC RICHFIELD COMPANY

By  By  

APPROVED:

SINCLAIR OIL CORPORATION

By 

-11-
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C. 2. Description of Office Space located

at 7 Executive Park Drive,

Atlanta NE, Georgia 30329

(at Interstate 35 & N. Druid Hills Rd.)

The property consists of a five story glass and cement

office building located on 6.364 acres, approximately 6 miles

northeast of Atlanta's business district, in DeKalb County.

The building contains about 106,000 square feet on the first

through fifth floors plus 20,000 square feet in the basement.

The premises are occupied under a lease dated May 12,

1965. The term of said lease is for 20 years beginning February 1,

1967 at a rental of $3.359 per square foot on the first to fifth floors

inclusive, and at a lesser rent for the basement space Parking for

400 cars is included in the lease. Rentals are subject to escalation

depending upon changes in operating expenses.

The building is occupied entirely by Sinclair Oil Corporation.

B C
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, Certificate of the'President

Pursuant to Section XTX-B or
the Agreement for Sale of Assets

/, T. F. BRADSHA:1, President of Atlantic 
FAchfield cop..

pany,a Pennsylvania corporation (the "Cospany"), hereby 
certify

as.folloyA:

1. The representations and warranties of the 
Company

contained in the Agreement for Sale of Assets 
dated,Oecember 18,

1968 as supplemented by the agreeMents dated 
February 20, 1969

and March 31, 1969 (the "Agreement") between 
the Company and -

' BP Oil Corporation (for=rly known as1311 
Exploration, U.S.A.' The.)

are true as of the date hereof and the Ccmi)any 
has performed all

its obligations required by the -
Agreement to be performed prior

to the date 'hereof.

2. The merger of the Compal-ly and Sinclair 
Oil Corpora-

tion.,. a Ner York corporation., pursuant to the plan of merger

'.dated NoVerber 1968 has become effective.

3. There is,np litigation pending or, to the 
knowledge

of the Company, threatened against the 
Company which if adversely

determined would Cause the.consummation 
of the sale of the assets

contemplated by the Agreement to involve a 
violation of law or of

•
a court order. ••

IiITOESS my hand this 4th day of March, 1969.

: \ •

/rel Aro,.

(--
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1
0130014,

, Suppty tr.d Tr ortvJan

Marc , 193 9

' P• 011 Corporation
245 Park Avenue
New York, New York

. Re: Ship Charter 

GentICITIC11:

This will document our recent agreement concerning the implementation
of paragraph m - D-2 of t1.2. Agreement for Sale of Assets between us dated
December IS, MS as supplemented by ag-reemonts dated February 20, 193S ,
and March 3, 1939.

•
During the period from April 1, 193 0 thronh December 31, 1939, we as-ree
to furnish to you, upon one (1) month prior reqUest, the necessary ships
required by you to transport your products to and from the Gulf Coast
and Eastern United States ports, You will pay us

For "clean" vessels 105.3% ATBS for the voyage performed.

• For "dirty" vessels 102.1% ATRS for the voyage performed.

This.agreement Is conditioned„ however, upon your a;reement that .during
said period you will not charter.or use .vessels of another ship owner for
the transportation of any of your domestic tom* with the exception .of

. any veasol or vessels which we may have sold to a third party dasipated
7. by you under the option extended to you in the agreement first mentioned
cahove.

We ll notify you at a later time the prsou in our orgatization to
contact to mate arrangernents.for your requirements,

• ,
. • Very truly yours, ,

ATLANTIC RICHFIELD COMPANY,
Incoryor7d '

• e
By .

Vice President

, WE ACCEPT YOUR PROPOSAL.

SP OIL CORPOTIATION

...,0.

4'
By -- - • • , • • .

Vice President. ./.•-

Ae,. .. ,...1 .01.;.•1" . March if. 10,3 9
,
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.1.

Nevi Yore, k. York 100?2
Telephone 212 7C3 2.145

J. NY. Genclron, Vice Pre:itlenl
Supply ;Ind Trcalperlation

March- , 1939

BP Oil Corporation
245 Park Aventie.
New York, New York

Gentlemen:
•

. This letter is to implement our respective commitments and under-
• standing of the meaning and intent of Section IX "Cil import Quota" of
the Agreement for the Sale of Assets between us dated December IS, 1933
as supplemented by agreements dated February 20, 1969 .and March_ 3, 1960. •

We have mutually agreed that commencing April 1, 1969 until December 31,
1969, unless prevented by any governmental rule or regulation, this Company
will make available to you import authorizations under Section 17,
Regulation 1 of Oil Import Program (so called "tickets") in an amount
of 11,362 barrels per day. This obligation is conditioned, however,
upon your agreement to use your best efforts to obtain for your Company
an allocation for the year too to ituvort crude oil and unfinished oils
Into Districts I - IV of the United States under the Oil Import Program, ,

If you are successful in getting your own allocation, our obligation
thereafter shall be reduced by an amount equivalent to the amount
of your own allooation,

'Please sip and return to the undersigned a duplicate copy of this
letter to indicate our mutual agreement.

Very traly yours,

ATLANTIC RICHFIELD COMPANY,
Incorporated •/

By

•. .//ei

-7- 471-14.4')--• .
Vice President

;

AGREED TO:

• BP OIL CORPORATION

• if*"
.By / •

Vice President 4%..%

• • March , 1099

I r -
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'it! •/
THIS ACREEMENT, .made this day of March, 1909, by

and between BP OIL CORPOItATION, formerly BP Exploration U.S.A.,4

Inc., ("Brij a Dclawaro corporation, and ATLANTIC RICHFIELD a) MPANY;--.

a Pennsylvania corporation ("ARCO").

WITNESSETH:

WREREAS, BP has agreed to purchase certain property from ARCO

pursuant to the agreement (the "Agreement") between ARCO and BP dated

—.*--"December 18, 1969, and supplemented by amendments dated February 20,

1969, and March 3, 1989.

WHEREAS, It will be necessary for BP to establish an organization

to operate the property to be acquired by it pursuant to the Agreement (such
. . • .

property being referred to in the Agreement and herein as the "Assets"),as

.separate and complete business entity, which BP intends to do ai soon is

possible; and
. ,

. •
WHEREAS, ARCO is willing to assist BP in the operation of the Assets

(other than the Pipeline Assets, as defined in the Agreement) until such time

- as BP has established as organization to operate the Assets, as herein. provided,

the parties heieby mutually agree ei follows:

I. ARCO will use its best efforts to Operate and maintain the Assets (other

than the Pipeline Assets) as a viable and operating petroleum business and as a

separate and complete business entity. The services of ARCO shall include, but

not be limited to (1) providing personnel for the operation and maintenance of the

A;sets,.(2) establishing and servicing all records and providing all administration

services, Including credit cards, reasonably necessary for the business,
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.11

(0) prOviding sales and distribution.porsoonel, and (I) all other serviec

reasonably necessary to maintain the Assets as a going and viable ,business

concern.

• In any matter NVIIC:Ve DP gives speeiric instructions to ARCO, ARCO

shall act in accordance therewith. In all other matters, ARCO shall act in

accordance with its reasonablo.jagment, conSistent with The intent and

purpose or the Agreement. Anything herein or in the Agreement to the
•

contrary notwithstanding, ARCO shall act only in accordance with specific

instructtons from RP in all matters involving management judgment relating

to marketing activities, including pricing and credit terms to customers.

• IL BP shall indemnify, defend and hold ARCO harmless against all claims,

actions, demands, losses or liabilities arising out of  based on the'performance

by'ARCO of its obligations hereunder, except to the extent that any such claim,

action, demand, loss or liability shall irise from the gross negligence of ARCO
.. •

• or the failure by ARCO to comply with its obligations hereunder.

lit.' The parties agree that, subject to the Rmttations of ARCO's existing

systerns of accounting, *machine record k'cciitn and similar matters, ARCO

shall provide BP with all relevant information concerning the conduct of the
• •. . ,

business and usa. Its best efforts tO meet any special requirementa requested by
. ' .

ARCO, Subject to such limitations, shall provide such information at such

'lima and in' sucli detail is DP May reasonably request.

•

ATR000000411
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• IV, DP aVCCS that A11C0 may commingle funds received on 
behalf of

'with ttslov-n fundr; end may mabe edvauces and ether 
ibsInirsements on BP's

. . •

behalf that arc. reasonably necessavy to operate the Assets. On or 
before

, the 15th day of each mouth, ARCO shall deliver to, DP 
a statement of acCounts

hereunder of the end•of the preceding mcintb, shdn'ing to-the-extent'

practicable receipts and disbursements by APCO for the accenat 
of•

• during the month, cash balances as of the end of the 
Month, the amount 4ttc to '

ARCO pursuant to §cetion WEE hereof for such month 
and such other relevant

' financial idormation as ARCO and BP may from 
time to time agree, and

'• shall Promptly pay to ARCO, or ARCO shall promptly 
pay to BP, whatever

amOunt is shown by, such statement to be due from one to 
the other. BP Shall

have the 'right to examine the records of ARCO at such 
tint° and in,stich manner

as it rnhy reasonably request in order to verify the 
information in such

• ,
statements,

V. V. • All record keeping,and accounting on behalf Of BP shall 
be according to

' good accounting practices and as BP may from time 
to time direct.

Aupo will arrange to place and maintain insurance on the Assets as and

when directed by P. In the absence of instructions from 
BP, MOO shall place

insurance ceicrage as shall In the judgment of ARCO he 
suitable

for pi  Of the Chariater involved.

VII. ARCO shall be responsible for wages, salaries 
and,other employee benefits

of those employees on ATtCO's payroll, who are 
assignetno doWork or perform .,

services as provided in•thts agreement for the bandit of 
BP.

AT R00000041 2
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• VIII, ARCO shall not be entitled to any fee for its services performed.

pursuant to this agreement, but BP shall reimburse ARCO for its actual cost

of performin services for BP, including .A11COts indirect and direct costs.

ARCO shall iccep such records that are necessary for an allocation of costs

.,between ARCO and BP and shall furnish such evidence as np may reasonably

require to substantiate Its charges hereunder,

ARCO shall have the right to executc; on behalf of and for BP all contracts,

deeds, leases and any other document, necessary or Incidental to the operation of ,

the Assets in the ordinary course of business. BP shall have the right to *it the

exorcise of ,ARCO's right to execute any nigh. documents by.urritten comuumteation

received by/MOO sufficiently in advance for ARCO to effectively notify its
•

personnel.
. • ,

X. ARCO shall have the right to employ, contract for or otherwise obtain

s• •
eontractors, agents 'or other personnel that may be necessary for the operation

of ittp Assets.
.•

XI. • The term of this agreement shall he for one year with BP haying the _

right'to extez.id It on not less than one nContit's notice for a period of an additional

six months if the termination of any services would In the judgment 'of BP cause

• undue hardship to BP. BP may at any time on not less than one month's notice to

ARCO terminate any of the services of ARCO hereunder hi order that BP may

' thereafter undertal:e such function for itself. Notwithstanding any such partial

torminatien, this agreement shall remain in full force and effect with respect to

. all other, SCrO CCri to be performed by ARCO hereunder.

7••
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X1I, Nothing herein shall supersede or limit any obligations undertaken by

ARCO in the Agreement to provide services to or otherwise to assist DP in

the operation of the Assets,

X111. Notwithstanding anything to the contrary contained in this agreement,

RP and ARCO agree that if this agreement is signed on a date other than the

first clay of a month, then during the period (hereinafter called the "initial

period") from the date of 'signature through the last day of the same month all

advances and disbursements that are reasonably necessary to operate the Assets

shall be made by ARCO without recourse to BP, and all cash received by ARCO

during the Initial period from the operation of the Assets shall be retained by

ARCO Without' any obligation to account to BP therefor.'

IN WITNESS WHEREOF, ARCO and BP have caused this Agreement to

be signed by its duly authorized officers this .day, year and month first

written.

• •
ATLANTIC RICHFIELD COMPANY

BP OIL CORPO TION

By . :71

ATR000000414
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CREDIT AGREEMENT

CREDIT AGREEMENT, made this day of March, 1909 between BP OIL

CORPORATION, formerly BP Exploration U,S.A., Inc., a Delaware corporation

_

'(hcreinaiter called "BP"), and ATLANTIC RICHFIELD COMPANY, a Pennsylvania

corporation (hereinafter called 'ARC 0").

WITNESSETH:

WHEREAS, to assure the payment of the purchase price of certain asset's that

were this day purchased by BP from ARCO, B? has duly authorized the issuance

of its 770 Notes ("Notes"), in the aggregate principal amount of $400,000,000.00,

and such additronal sum as represents deferred interest, and to provide the terms

and conditions upon which the Notes are to be issued and delivered, BP has duly ,

authorized the execution of this Credit Agreement;

WHEREAS, the Notes are to be in the form.attached hereto as Exhibit "A":

NOW, THEREFORE, the parties intending to be legally bound hereby agree

as follows:

Section 1. • 'Definitions.

.Seetion. 1.01. Definitions. The terms defined in this Section

1.01 (except as herein otherwise, expressly provided or unless the context

: •
, otherwise requires) for all ptirposcs of this Credit Agreement and of any.

supplement hereto shall have the respective Meaning specified in this Section 1.01,

ATR000000416

a

BPSLC_00000223



41414$440t

• ' (I) North Slope Properties:

The term "North Slope Properties" shall mean the interests in tunIcrgrotuld reserves -

of oil in the property identified by the schedule of leases attached as exhibit "B" hereto which

are ou-ned by (i) BP, (ii) any Subsidiary of BP or (iii) any corporation (other than a Subsidiary

of Dr) which controls, is controlled by; or is under common control with, BP and which agrees

with/II:CO that it will join as a party to this credit Agreement and guarantee the notes issued

or to be issued hereunder. HoWever a corporation referred to in (iii) may unilaterally

terminate its guarantee and withdraw as a party to this Credit Agreement so long as (a)

there is in c%istence no event of default which is continuing beyond the applicable grace

• period and (b) such termination and withdrawal does not canoe an event of default,

(2) Commercial Quantities of Oil:

The term "Commercial Quantities of Oil" shall mean an amount of 375,000 barrels

(42 U. S. gallons peibafre4 produced and shipped by sea or pipeline.from Alaska by BP . •

from its North Slope 'Properties.

(3) Note or Notes:

The term "Note" or "Notes" shall moan any Note or Notes, as the Case maybe, duly.

'executed and delivered under this 'Credit Agreenient.
• I •

(4) Event of Default:

The term "Event of Default" shall mean any event epecified in Section 4.01, continued

for the period of time, If any, and after the giving of the notice, If any, therein designated.
• _

(5) Subsidiary:

The term ."Subsidiary" Shall mean any corporation at least a majority of the outstanding

Securities of which having ordinary voting power, or the voting power happening upon an event, to

'elect a majority of the board of directors of such corporation is at the time owned or controlled

directly or indirectly by EP or one or more Subsidiaries of EP,

ATR000000417
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• • .

(6) Tangible Assets Ratio:

. . . - •
:The term "Tangible Assets Ratio" shall mean the number resulting

from dividing the nc". tangible assets of BP by Funded Debt. Net tangible

asscEs shall moan tangible assets lass current liabilities (including revolving

credits from commercial banks) of BP, all calculated in accordance with sound

accounting practice. In arriving at net tangible assets appropriate reductions

shall be made for reserves for depreciation, depletion, and other reserves and

deferred credits as well as items such as "good will" and the like. There shall

also be deducted any investnients In or advances to subsidiaries or affiliates

unless such subsidiaries or affiliates are bound by the terms of this agreement

or unless such investments, advances or loans are to a subsidiary or affiliate

engaged primarily in pipeline or other oil transportation activities. Also in

arriving at net tangible assets there shall be. included .for purposes of this

Tangible Assets Ratio the North Slope Re-serve Appraisal.

(7) Subordinated Debt:

The term "Subordinated Debt" shall mean funded debt of BP which by

Its terms is subordinated to the Notes as to payment of principal and interest

and which confers on the debt represented by the Notes a prior claim on the-
; -

assets of BP In the Event of Default.

'(8) Cash Flow:
. •

'. The term "Cash Flow" shall mean net operating Income of BP after

provision for any _income tax plus depreciation and depletion and any other
. .

non-cash items which arc charged against net operating income.

- 3 -
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(9) Guaranteed Debt :

'rho term "Guaranteed Debt' shall mean debt of any party other than

OP or its.,Subsidiarics, the payment of which has been guaranteed 
by BP.

- • (10) Funded Debt:

The term "Funded Debt" shall mean any obligation of BP for 
borrowed

t

money (exclusive of Subordinated Debt) maturing by its terms more 
than

one year from the date thereof, and shall include all such debt issued or 
assumed

by BP as well as Guaranteed Debt. Revolving credits from commercial 
banks

are excluded from the definition of Funded Debt.

(11) North Slope Reserve Appraisal:

The term "North Slope Reserve Appraisal" shall mean the appraised

value from time to time of the North Slope Properties pltis the appraised value

from time to time of any significant new oil discoveries by BP in the U. S. A.

or Canada occurring after date hereof. Such appraisals shall be agreed to 
by

both parties but in the event of disagreement DeGolyer and MacNaughton shill

provide an appraisal binding upon both parties. As of the date of this Agreement

the North Slope Reserve Appraisal is agreed to be one billion dollars ($1,000,000,000j.

Section 2. Terms. 

.Section 2.01. , Date of Notes. The Notes shall be dated April 1, 19G9

and In the case of Notes evideu.ing deferred interest, on the interest due date.

Section 2.02. Payments of Principal and Interest.' Principal and interest

on the Notes shall be payable as provided in Section XII of the Agreement for 
the

Salo of Assets by Atlantic Richfield Company to OP dated December 18, 1968, as

supplemented. The Notes shall be in the form of Exhibit A.

ATR000000419
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Section 2.03. Prepayment., BP may prepay all or any of the Notes

at any time, and front time to time upon payment of principal and. accrued interest

.to the date of prepayment. Prepayments shall be applied to installments in the

inverse order of their maturity.

Section 2.04. New York Clearing House Funds. Each payment of

principal and interest shall be made in New York Clearing House Funds.

Section 2.05. Place of Payment. Payment of principal and interest

on the Notes shall be made at the place prescribed in the form of Note attached

hereto.

Section 3. Particular Covenants of BP 

Sect1on-3.0 Payment of principal and interest. Subject to Section '

2.02 BP covenants and agrees that it will 'duly and punctually pay or cause to be '

paid the principal and interest on each of the Notes at the place, at the respective

times and in the manner provided herein.

Section 3.02. Negative Covenants. While any of the Notes are out-

standing, and except with the consent of ARC 0, which consent shall not be un-

reasonably withheld, BP, or its subsidiaries will not:

(1) DistributiOns to Owners: Except for dividends from its

subediaries to a°, pay any dividends (other than dividends

in common stock of BP) nor purchase any stock of BP for value

• urdeAs

-5 -

(—
ATR000000420

A

BPSLC_00000227



(a) the initial required principal payment on all the

Notes has been made, and there has not been any

event of default remaining uncured, and

03) cash flews in the preceding fiscal years exceed, ,

cumulatively, total debt service requirements

(mandatory principal amortization plus interest)

in those years.

In the event that dividends or purchases of BP stock are per-

missible BP may pay dividends or purchase EP stock in any

fiscal year to the extent that Cash FloWs in the preceding fiscal

years cumulatively exceeded the cumulative debt service require-

ments

  .

as _calculated in 3.02 (1) (b) above, and provided Bp does

not estimate such payments or purchase of BP stock would result

In the net Cash Flow, less such payments and purchases, being

less' than the debt service requirements in the fiscal year of pay-

' rnent or purchase.

Retention of Asset s: Sell or otherwise dispose of all Or the

_ major portion of the North Slope Properties if as a result

glared the Tangible Assets Ratio were to fall below two,

(3) Incurrence of Other Debt: Incur and draw down any Funded

Debt in 'addition to the Funded Debt evidenced by the Notes

tinTebif after giving credit thereto, the Tangible Assets Ratio

shall be and shall remain a number no leSs than two.

ATR000000421
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• -..(4) Prepigrncrt on Other  Debt: Voluntarily prepay any Funded

Debt ether than the Funded Debt evidenced by the Notes, unless

the prepayment is tot purposes of a refunding operation.

Section 3.03. Other Covenants. During the period that any Notes

are outstanding BP will deliver to Atlantic Richfield Company

(1) within one hundred and twenty (120) days after the end of each

fiscal year of BP a copy certified by independent public

accountants of the consolidated balance sheet of BP and its

consolidated statements of profit and loss and surplus for such

year and,

within forty-five (45) days after the end of each of the first

three quarters of each fiscal year similar accounting statements

certified (subject to year end audits) by an accounting officer

of the. company, and,

within ninety (90) days after the end of each fiscal year a

certificate signed by an officer of BP to the effect that there

beiit-no ivent-of default under this credit agreement, during

'melt fiscal year.

Section 3.04. Warranty of Ownership. EP warrants that except

for the royalty—i it-OTB-P t41(iiition Company (Alaska) Inc. on the

. .

date of execution of thiS Credit Agreement it 1 the lessee' of unencumbered

• •-• • . :

(2)

(3)

underground reseiN6s on the North Slope Properties.

ATR000000422

BPSLC_00000229



Section 4. General Provisi ors. 

.Section 4.01, Events of Default. Each of the following shall be

deemed dri Event of Default,

(a) Failure by EP to pay interest or principal on any Notes when

due by their terms, provided such failure continues for 30 days.

(b) Failure by BP duly to observe or perform any obligations,

covenants'or agreements in the Notes or in this Credit Agree-

ment for a period of 30 days after written notice of such failure,

shall have been given by any Note Holder.

(c) If BP shall

(1) admit in writing its inability to pay its debts generally

as they become due, or

(2) file a petition in bankruptcy or a petition to take advantage

of any insolvency act, or

(3) make an assignment for the benefit of its creditors,

(4)• consent to the appointment of a receiver of itself or

of the whole or any sullatAntial part of Us property; or

(5) fail to pay at maturity, or within any applicable period

of grace, any obligation for borrowed monies or advances,

unless BP shall in good faith contest the obligation, and

• any judgment entered as a result of such litigation shall

be forthwith discharged, or stayed pending an appeal.
'

A1R000000423
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(6) file a petition or answer seeking reorganization or

arrangement under the Federal bankruptcy laws 
or

any other applicable law or statute of the United 
States of

America, or any State thereof relating to insolvency or

inability to pay debts when they mature; or

(7) on a petition inbankruitcy filed against it, be adjudi-

cated a bankrupt; or a court of competent jurisdiction

shall .enter an order or decree appointing, without the

consent of BP, a receiver or trustee of BP or of the whole

. or substantially all of its property, or approving a 
petition

sled against it seeldng reorganization or arrangement of

BP under the Federal Bankruptcy laws or any other

applicable law or statute Of the United States of America

or any State thereof relating to insolvency or inability

o pay debts when they tniturHi, and such adjuaication,,.

order or decree shall not be vacated or set aside or stayed

withiininetY (SO) days from the date of the entry thereof.

iecticin, 4.02. AcCeleration of Notes. If in Event of Default shall

. have occurred and continue after the applicable grate period the 
holder of any

Note may proceed to accelerate and declare forthwith due all 
principal and accrued

interest represented by the Note or Notes held by him, without 
presentment, demand

or protest, all of which are hereby waived.

• • •

•
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Section 4.03, Replacement Notes. Following the issuance of the,

Notes the bearer shall have the privilege of substituting any or all of them

for Notes. of different denominations from time to time and BP shall immediately

effect each substitution when so requested.

Section 4.04. Remedies. The Note holder after an Event 'of

Default, and the expiration of any applicable g-race period, may proceed to

protect and enforce its rights by an action at law or equity.

Section 4.05. Costs. If an Event of Default continues after the

applicable grace period, BP shall pay all costs of collection including reasonable

attorney fees and costs.

Section 4.06. Waiver. Neither failure nor delay on the part of any

holder of any Note to exercise any rights, remedy or privilege provided herein

shall operate as a waiver thereof or of the, right or exercise of any further or

subsequent right, remedy or privilege.

Section 4.07. Sale of Notes. The Notes may not be seld by ARCO

'before 1st, January, 1.971 and thereafter only after giving BP fifteen (15)

days written notice of the terms and conditions of the proposed sale. BP may

purchase the notes at the price and on the terms contained in the notice of pro-

posed sale, by accepting the offer within fifteen (15) days Of mailing of said notice.

IN WITNESS WHEREOF, the parties have caused their names, to be signed •

and their seals affixed this day and year written..

ATLANTIC RICHFIELD .COMPANY

By

BP OIL 0.73bRATIONn
M. 

Cce '
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BP OIL CORPORATION
620 Fifth Avenue
_New York, N.Y.

7% Promissory Notes

dl

New York, N. Y.
19

BP OIL CORPORATION ("BP"), a Delaware 'corporation, for value received,

hereby promises to pay to or order, on December 31, 1977, the

principal amount of $ , and to pay interest on the unpaid balance

of such principal amount from date hereof, at the rate of 7% per annum, payable

annually, until the principal shall become due and payable (whether at maturity,
or by prepayment, or acceleration, or otherwise). Payments of principal and

interest shall be made in lawful money of the United States of America, in New

York Clearing House Funds, at the office of Morgan Guaranty Trust Company

of New York, 23 Wall Street, New York, New York, or such other office as

- may from time to time designate.. .
•

This Note is One of BP's Notes issued pursuant to a certain Credit Agreement

dated between BP and , The Notes are subject to

'certain mandatory prepayment previsions, certain acceleration provisions, and

certain voluntary prepayment provisions, an as provided in the Credit Agreement.

The Notes are also subjeat to certain piovisions which allow the ,deferral of _

Interest payments, at the option of BP as provided in the Credit Agreement. The

Notes are, additionally subject to certain rights of purchase by BP in the event the

Notes are offered for sale to any third party, as provided in the Credit Agreement,

to which referenckis made for a More. particular description of the rights and •

obligations of BP.

This Note is made and delivered in New York, New York, and shall be governed
by the laws of the State of Nev: York. 

•
,

• BP OIL CORPORATION

By 

This Exhibit A amends Exhibit I of the Agreement for Sale of Assets by Atlantic

Richfield Company to BP Oil Corporation dated December 18, 1908; so that said

Exhibit I shall read the same as this Exhibit A.

AT R000000426
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EXHIBIT 1:1 

Prudhoe Bay Structure
Leases of British Petroleum

Block Township Raage Lease No. No. of Acres

1 1111 15E 28320 2560
3 1114 16E 28338 2469
4 UN 16E 28339 2480
5 1114 16E 28340 2560
8 1114 16E 28342 2560
9 UN 16E 28343 2491
8 1014 16E 28348 2560
9 ION 16E 28349 2523
4 1014 15E 28330 2512
5 'ION 152 28331 2560
7 1011 152 28333 2560
9 lON 15E 28335 2523
1 IN 142 , 28311 2560
2 101•1 142 28312 2560
6 10N 142 28315 2560
4 -1111 14E 28305 2480
8 11N 14E 28309 2560

1-1N 14E ----28310 2491
1. 11N 132 28280 .' 2560 :
2. 11N 132 --" 28281 .. 2560

111'l 132 . 28282 2469
1114 132 28283 2480

6, 11N 13E 26284 2560 : . A

6 4.114 132 28285 , 2560
7 1114 132 28288 2560
6 1114 132 28287 2560
1. UN 122 28260 2560
7 12/4 13E. 28277 2560
8 • 1214 13E. 28278 2560

_

1214 132 28279
.
2459 •
MT"
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DEED

STATE OF NEW YORK )

COUNTY OF NEW YORK )

et„,
This Deed made this day of /7 7̂,!:.'","' I•SGS from

ATLANTIC RICHFIELD COMPANY (hereinafter called "ARCO"), a

Pennsylvania corporation, to BP OIL CORPORATION (hereinafter

called "BP"), a Delaware corporation.

WITNESSETH:

WHEREAS, by the terms of a certain Agreement for the Sale of

Assets by ATLANTIC RICHFIELD COMPANY to BP EXPLORATION U.S.A.,

INC. (which has since changed its name to BP OIL CORPORATION), said

Agreement being dated December 18, 1968, and as.arriended by agreement'

dated February 20, 1969 and as further amended by agreement dated

March 3, 1969, (said Agreement as so amended being called the "Agree-

ment") ARCO agreed to sell and BP agreed to buy certain property as

more particularly set forth in said contract; and

WHEREAS, on March 1969 (the "effective date") SINCLAIR.CIL.

CORPORATION merged into ARCO uhich became the surviving corporation

by operation of law and all assets of SINCLAIR OIL CORPORATION were

thereby transferred to ARCO;
ATR000000429

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) arid

other good and valuable cousideration, ARCO does hereby grant, bargain,

sell etHe.1 convey unto n tile real estate to wit:

(1) T110.Se scrvic.1 stations, service statioii sites, offices

and orio: I i bull; illatit?i, te,rinlual.fae...ilit uaretleni .i,

garnges nwl othoi. ITtiprotvel 0•1 tilmprnv,r1 I
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wet.,,; w d sp;c:1,A11; cr un UK: CrLL v

date and which arc lecated in and ,L clae to inarheting activities

in the tate of lainc,Massaclusclts, Vermont, New Hampshire,

Connecticut, Mode Island, New Yorh, Pennsylvania, New Jersey,

'Delaware, Maryland, Virginia, North Carolina, South Carolina,

Georgia, Florida and the District of Columbia, (hereinafter

collectively called the East Coast Marketing Area), including,

without limitation, all right, title and interest in and to any and

all strips and gores of land, and In, to and under any of the streets,

sidewalks and alleys adjoining such properties and in and to the

tenements, hereditarnents, privileges, easements, rights-of-w y

or use, servitudes, licenses and appurtenances belonging to or

appertaining to such properties and all buildings, structures and

improvements located on such properties, and necessary or incidental

to the activities conducted thereon, but excepting any real estate

owned by a certain joint venture of SINCLAIR and HOPPERS CO.,

INC. (SINCLAIR - KOPPERS COMPANY) or by SINCLAIR-KOPPERS

CHEMICAL COMPANY, a Delaware corporation, owned by the joint

venture, and any real estate owned by SINCLAIR and used exclusively

for petrochemicals produced at any plant not Included in the sale to

'BP under the Agreement.

(2) Two refineries, one in Marcus Hook, Delaware County and

Chester County, Pennsylvania, (the SINCLAIR Refinery) and .the other

located adjacent to Port Arthur, Jefferson. County, Texas (the ARCO

.ATRECO Refinery), including, without limitation, land, plant and

office facilities, docks, marine terminal facilities, to:limp and other

structureg'and Improvements located on tho site of each refinery which

are wiled and being used in connection With its operation and maintenance,

and all storage facilities not located on the site of either refinery but *

owned and used in connection with the operations of such refinery,

- 2 -
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ARCO shill iwepare, execute, delit Ur seri rate

deeds In recortlahle form for each of the properties lueluded i the forezoing

descrivtic.... and, le rx may revast, 3t.tch ether instruments of further a:est:ranee

all in accordance with the Agreement.

ARCO warrants that BP shall have good and marketable title, free

and clear of all mortgages, liens, pledges, charges or encumbrances of any

nature whatsoever, except (I) the lien of taxes not yet due and payable,

(2) miner exceptions, not in the aggregate material, and (3) such imper

fections in title, easements, leases, encumbrances and mortgages or other

liens, as do not mate daily detract from or interfere with the value or present

use of the property conveyed hereby which is subject thereto or affected thereby,

or otherwise materially Impair present business operations.

IN WITNESS WHEREOF, ARCO has caused its name to be Signed

and the seal affixed and attested to by its proper corporate officers all being

duly authoripad to act this day, month and year first weritten.

.ATLANTIC RICHFIELD COMPAY

SEAL By 
President

ATTEST:'

Ars Secietary
s.)

THE STATE OF NEW YORK)
)

..,COUNTY OF NEW YORK_

• 'BEFORE ME, on this day personally appeared 77P SlAtm1-1 P ce) 
known to me to be the person whose name is subscribed to the foregoing instru-
ment and /mown to me to be the President of ATLANTIC RICHFIELD

COMPANY, a Pennsylvania corporation; and acistowledged to me that he

executed the said instrument for the purposos and consideration therein expressed

and as the act of said corporation.

GIVEN UNDER MY HAND AND SEAL OF onncE, this
of  01 fV.,F)  , 1969..

• ATR000000431

day

Nota P)))lic in cvnd for
County, Now Yorh

1:".1//utirre K7Nr

•
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'MATO OF TEXAS 1

: .COUM OF J=Ji:'n 1

KNOW ALL EiA BY THSSZ PFSZE'4A1S;

THAT tho'ATLAnTIC R/CRFISLD CO:UWY, Pennoylvania corporation

(hereinafter called "GPXTOR9, for and in con:idoration of the act: of

TEN'TCLWS (C,10) tnd other valuable consideration paid by BP OIL 
CORMA—

TI01, a Delaware corporation, the receipt of Which is hereby 
acimowledgod,

has granted, cold and conveyed and does hereby grant, sell and convey unto

•the -said SP OIL CORPORATION (hereinafter celled "CRANTEZ"),

ALL.TROSEI TdO CERTAIA parcels of lend and praises -4,1th tho

improve:Lents,. buildings, oil refinery plant facilities, 
petroleun and .

patrolaJA products storage taal:s and other related facilities thereon,

SITUATS in Jefferson County, Texas, and more particularly descrlbcd az

f011owa:

PARULZOL.L. BEG/Nnin at the point of, intersection of the

northvesterly (soneti.ies called the North) Soundary line of Block 3,

Range A, Port Arthur Land Company Survey, Jefferson. County4 Texas, and 
.

the northeasterly line.of.the 120—teet-tdde right of way of the State

Vora to market Bond NO, 154 (Sometimes called the Pure Atlantic Road)

extending:N.5=E (1) with the said northeasterly line or the said Road

. South 4$ degrees 47 minutes 00'aeconds *tlest 1,130.00 feet to a point at

line of lend: of the Atlantic Pipe Line Company; TnilICE (2) with the

, aald. Atlantic Pipe Lino Company lands Earth 41 degrees 13 minutes

00 molds East 120.00 feet to the Southwesterly line of the 50-feet—

wide right of way of the Texarkana end Fort Smith Railway Corpany (mow

part or The, Eansas City nouthera Railway Company system); 7V.:1Cil (3)

With the. soid Railway right of way lint north 43 degreei 47 miautes
,
00 seconds.Vest 1,150.00 feet to the said North:rester:4 bo.andary line

of the said Blocl: 3; and TnEnCE, (4) with the said boundary line of the

• said Bloc': 5. South .41 degre.es 13 minutes 00 see:ends 'fleet 121.00 feet

to.tho poiat. and place of beginninz.

.BfUN:IIC at the point of interae:tien of the

sai4 Northwaterly to'.indny line of ?lo e 5; R..nge A, Port Arth..u. L:.1d
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voNp;,ny Fv.rvv ml the Nertn nt:rly ,r• U O. rIcA or

vay or the oAd Tomaftnna sad Farb foith Railw Cen;v.ay; 0:Len1ing

THr4CF. (1) 1.1.th thn sold Uort nterly lino or tho said Roil./ ,v r*t

of way Seuth 4;,1 doc;recs 47 minute:. 00 seconds Ent 1,150.70 feet to a
4 •

'point ot lino or a parcel of land of the Atlantic Pipe Line Cop y;

THeICE lith lend of the Atlantic Pipe Line Company the nent 6 courses

and distances numbered 2 to 7 inclusive,; (2) North 41 degrees 13 min—
.

ute$.00 seconds Eost 330,00 feet; (3) South 43 dozreea 47 ainutos
•

00 steon$s Etst 40.00 feet; (4) North 41 dearees 13 cintitcs 00 secOnds

East 2,567.50 feet; (5) South 61 degrees 17 minutes 00 seconds East

533.80 feet; (6) South 41 degrees 13 minutes 00 seconds West 433.44 feet;

C7) South 48 degrees 47 minutoo.00 seconds West 2,951.41 feet to a point

.0 the VorthcaSternmost corner of the parcel of land of tile Atlantic

Pipe Line Company vhich corner Is at the distance of 140.00 feet measured

North 17 degrees 05 minutes 00 seconds East of the Northvosterly line of

State Highway. No. S7; THENCe: (8) North 17 degrees'05 .minutes 00 seconds

East 1,570.71 feet to a point at the Southeasterly corner of another

parcel of land or the Atlantic Pipe Line Company; 1112ICE with the line

.of the ,la mentioned land of the Atlintic Pipe Line Company the next

2.0 courses and distances numbered 9 to 18 inclusiva--(9) North 48 degrees

. 47 minUtts CO seconds Vest 2,189.00, feat; (14 South 41 degrees 13 min—
,

utes '00 socOads West 50.00 feet; (11) North 61 degrees 17 minutes

00 seconds West 1,145.32 feet; (12) South 41 degrees, 13 minutes 00 see-.

pas West 101.40 feat; (13) North 61 dagreei 36 minutes CO seconds West

39,4/ feet; (14) North 23 degrees 24 minutes CO seconds East 13947 teat;

(35) South 61 degrees 36 minutes CO secoada East 67.98 feet; (16) North

17 degrees 33 7.1.:iutes CO seoondo East 233.13 fait; (17) North 61 - degrees

36 zlauto2 CO seconds Vest 3640 feet; (18) 'North 17 degrees 33 minutes

00 oeconds Cast 5,951.20 feat to tho Neches Adier; THENCE upstream with-

' the said Neches Fiver the next 3 courses and dietsoces Cumbered 19, 20

end 21 respectisly--(19) North 79 degrees 13 minutes CO Seconds West

69.10 feet; (20) Zfo:t4 78 degrees 12 MilUtA3 00 seconds West 52540 fe t;

(21) tb:qh 76 &.zre.2i 57 minutes CO seeendo'Vest 573.40 :cot to a peirt

at. the Nort eoteir:eost toner of lend con...eyed by Alr,stic Pipe Lin,.

Corvany to 7ho AthnticEerinia: Co.t2nny - ty ei ted Eaccrl.lr 30,
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.corded in Jefrioh:)n Cou:Ity Dued Loco) in Veluo.o 4)3) 1..rce 41C;

THZICt (22) $,Ith the Wocteme;.t live of 71.nd co cenveyed to The

Atlectie Ecfi n South 37. &veer; 13 It4,,A.er. 00 recocds West

5,246.06 feet to ajoint in line of land co3veyed by Port Arthur

Countly0lub.to The Aticmtic Refining Cot:pony by Deed dnted 3unc'234

1934, recorded in raid Deed Records in Volume 939) Poe° 349; THENCL

kith the line of s4:i0 land so conveyed by Port Arthur Country Club the

next., 32 courses end distMnees nuptered 23 to 34 inclusive:—(23) North

39 decrecs 44 minutes CO seconds Wont 239.40 feat to a concrete msuter

'4th brass disk raxkcd A.R.Co. 1; (24) North 43 decrees 34 minutes

30 seconds Vest 321.E0 feet to a concrete mezker with brass dick rzrhed

A.R.Co. 2; (25) Nortl, 32 degrees 59 minutes 30 secondsycst. 312.70 feet

to. a concrete marker marked 3; (26) North 41 degrees 58 minute: 00 sec—

onds West 120.2C feet to maker No. 4; (27) North 73 degrees 51 minutes

00 seconds Vest 288.40 feat to concrete marker No. .5; (26) South 84

decrees 04 minutes CO seconds West 166.70- feet to Concrete marker No. 61

(29) South 15 decrees 00 minutes CO seconds West 164.00 feet to concrete

marker No. 7; (30) South 04 degrees 51. minutes CO seconds Vest 162.00

feet to concrete nuke:. No. 8; (31) South 13 decreee 44 Minutes 00 sec—.

Qmds Vest 21640 feet to concrete marleer No. 9; 02) South 38 degrees

03 minutes 00 seconds West 376..t0 feet to concrete marker No. 10; (33)

aouth 59 degrees 27 minutes 00 seconds West 304.10 foe to concrete

marker No. 11; (34) South.78 degrees 21 minutes CO seconds Vest 120.20

foot to a concrete monument 'set at thelfortheestermmost corner of land

(a portion of the former ?ort.Arthur Country Club tract) conveyed by

TheAtlantic Refining Company to Petro Gas Producing Company by Deed

. dated Zuly 13, 1959, recorded in said Geed Pecords in Volum* , page

g TEENCS (35) idth the Easternmost line of land se conveyed to Petro

Gas Producing Company South 41 degrees 11 minutes 30 seconds Vest

• 1,254.60 feet to a concrete montactt set in the Northeast line of

• Grandview Avenue; TFEICS (36) South 41 . decrets 11 minute: 30 steende

Vest 30.00 feot to en iron .rod set in the center line of Grendview.

. Avenue; (37) with tha center line of Cr.ind.riel; Avenue South

48 dezrcen 46 minutes 30 socoodo East feot to en iron rod In

the cc on tound,o7 line betv'icn necks 5 op,d.d, F:,nr,c A or the szid 'Fo:t •
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thur 1 d Co4:tTy Svrvy; en 1ELIC4: j tlith thc coron

• 1ine b9twern the o.Aid Dloehs pnd G South 41 rc' 15 cinutcn 00 net-

, •
ond: V.ett 1,205.4r? feTt. to thc. r.lnce.of bocintin:.

• . tXUPT= therefrom that portion thereof contsazdaic 1.0O3 acri:s

of .land Lore or loss conveyed to the State of Texus for the wideninc tnd

..ileprove=nt of State Mi011:ay No. 87 by Deed from Atlantic Richfield Com- .

pony dated 3annary 7, 1969, recorded in .said Deed Records in INV.=

peg&

BEING lands and premises retainin; to the Atlantic Richfield

Coopery (for rlr The Atlantic Refining C=pacy) out of end. froa lands

cad prentoce convc,ad in the follo.inE; several Deeds, to wit:

1. .Deed from Atl*ntic Pipe Line Cmvany to The Atlantic Refining

,Compeny. dated Docc:,ber 30, 1936, recorded in the said Deed Records in

:Volume 433, page 418;

2. • Dee4 fron Atlantic Pipe Line W.:pony to The Atlantic Betiains

Comptay . dated Y.ay 28, 1937, recorded .in the tuid teed Records in VOlume

• 437, page 4131

. : Deed from ltiattic Pipe Lino Coipany to Thar Atleatle Rennin

• Company dated 3u2y 31, 1937, .recorded .in. the said Dated Records in Volume

• ;437, pate 4141 , .

.4._ Deed fron Atlamtic Pipe Line Company to The Atlantic Bet:Linz

:Comprzy dated. govcaber 1, 1937, recorded in tho acid Deed Records in

• :,Volerre 40, Page 236; . 

,;$a Deed ‘from itlentic .Pipe Lipp. Compaq ,to The Atlantic .Refi.udns '

' .0qm? .dated Februtry 1, 1939, recorded in the said Deed Records in

• Valilzi 441 Page 5§; • • 
•

-' • •

. Deed from Atlantic Pipe Line Company to The Atlentic Refirimz

'Co rny dated July 2, 1941, recorded in the said Deed pecordi in Volume

-487, reif 586;

/. . Decel,from Atlantic Rive Line Coll;any to The Itlettic tefitin

Co.n2tay dated 16, 1942, recorded in the cc:id Deed Records in .-

/olre 512, ptie 211;

• g. Deed fro :2At1 tte Pi ;c Line Cor:lav to The Atlontic Refininz

Cot,2any dlted JutaIT 12, 1943, recordd it the raid Deed R,.,cords it

Vo1u7e 524, PE.9
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DoEd rvA; ALI:uttc ;awy to lle lU nt10 t.efieftg

,Ce4Eny dated Hove:Aer 1,, 1950, rucordtd in the raid Doed Record: in

Volwe C17, pcco ;96; End

10. Deed frou Port Arttur Country Club to The Atlantic Refining

Corpcny dated June 23) 1954, recorded in the said Deed Records it Voltac

939, pCic 349. '

The woe Of The Atlantic tefiting Co-Lpany, by lawful action of • .

its Board or Directoro on May 3, 13E6, was Changed to Atlantic Richfield

Company.

TOCURrit 1.ITH the right to ev.tend to any bulkhead End pierhcad

lines that have been Or may be hereafter established and tezether tith

all end every the riparian riEhts in the Nachos Fiver; end also

. TOGETEER 1./Ti4 and including without limitation all plant and

office fscilities, tankage, piping and other structures end irprovetetts

located on. the said land and praises used it connection with the opera—

tion 'and raintenence of the oil refinery pleat facilities located

,therean; tnd also' • .
4 • • ,

. • TOOtTHER IdTH and including witboutlimitation all right, title

and interest of GRANTOR • ' •

(a) in and to any end ill,strips and gortao lend, if any,

'adjoining the Said lends tad prpises;

• - (b) in, to and under the roadie,. highways and:reilrotstrigbts of
•

vsi adjoining the said leads' and premises; and.

(c) in and,to all hereditaneuth.privilegesj emsantatav rights"'

of way or uicj servitudes, licensee end,appurtensacts belonging to. or

' appertaining to itald lands cud prcates end necossaryor incidental to

the activities conducted thereon.

•
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ULU V4J4T„ neve:TIvl to the follvdi% zevcrol

cerement:, to Lit:

1. Ramcv,cnt. fron Th: Ltlentic Re:ioing Conp;:ny te,

County Dro.inoco Districtikv. 7 dated Hoy 16, 1951, recorded in th: evid

, Deed Record in Vo1u74 , page

2e Zascnont (licenze AgreEncnt) from The Atlantic Refining

Convtny, to JeffevLen County Vater Control end In.,?rovement Dintriet No. 1

&Lid NevvAber 30; 1948, recorded in tho seid. Deed Records in Vali:no 720,

page 609;

3. Easencot• t o The Atlentic Refining CompLny tolinited Ces

Pipe line Cd:Ipzny dntedNovc:,ber 1C, 1941, recorded in the snid Deed

Records in Vol=e $ Pe Co

4. Utility Easenent fror The Atluptic Refining Comp to ,

ei:ty of Port Arthur dated4wrch 29, 1960, recorded in the said Deed

Records in Volum PAP 1

• 5. Basemnt from The Atlentit Refining Cenpany to Houston

'Pipe Line Comviny acted Uovenher 3, 1960, recorded in the said Deed,

Records in . Voitute Date ,

6. Easepent tram The At1aa4eRnrining Corvany to Defense'

Plant Corporation dated Septenber ;0, 194;, 'recorded in the said Decd.

_Records In Volume , .;end

7. Easement fro6 The Atlantic Refining COmpen7 to Otlf

' States UtilitieC Colvany dated:7anuari 23, 1980, recorded in the said

Deed Records in Volume
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11) WA1: :;1! IQ lku c:A.0 utd toLther C.th

all Enid sinLy,L.r thu riL)14 trd cpilurtn:neQs thor(to in ny;risc

belentinc unto the .sid 01,1,NTE, its rucctssors and szauls forever,'

EXCITTING4 however, and um AND EUV.ICT, neverttcless, as afore:Lid,

and OhNTOR hcrety binds itself, its successors tnd assiva to warm:It

and forever defend..all and sinvlar the, premiseo EXCEPT= AND EVEJECT,

as aforezcid unto the said cilwria, its successors and assiEns, atainst •:

every persOnihomoosver lawfully claiminc or to claim the sane or any

part theriof throueh or under ClANTOR but not otherviso.

EiECUM this

ATTEST .

Assistant Secretkry

STATE OF NEN YORK

OCOUTI OF

day of . 196 

ATI ITIC RICUIELD CWPANY

,
Vice President

. • .
BEFORE NE, thUundtraignad authority, on this 4.Ar personally

appeared •,.,- . ,known to me to be the Person %toss.

Mame is rases/bad to the foregoing .instrunent as a Vice President of

ITLANT/C RICHFIELD C0i4PAn, and ae.stowledged to me that be taunted

• the see for the purposes and.comaideration tharein amy.reszed and as

the act and deed of said ATIZTIC SICHFIILD Ca:ZU17'. :

• SIVE(AMCER 1.1X WO 01) SEAL OF OFFICE this. the • day

196 ..

Sotary Public in and for '
  County, Saw York
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• A.., • • • ...m.o.,

ASSIONME T

For value received, N1LA4TIC INCillIELD COMPANY (succesor

by merger to Sinclair Oil Corporation) hereby transfers, sets over and 
assigns

unto BP Oil Corporation, without recourse, all of the right, title and interest of

---SinClair Oil Corporation in and to each and every of the Petroletun Product

Exchange Agreements listed and identified on the attached Exhibit A which

is made a part hereof. This Assipment is to be effective April 1, 1969.

WITNESS the due execution hereof as of the of March,

•

1969.

-ATLANTIC RICHFIELD COMPANY,
Incorporated

-By 
Vice President

BP OIL, CORPORATION hereby accepts the above Assignment

and,. in consideration thereof, hereby agrees with Atlantic Richfield Company

to perform faithfully each and every of the obligations of Sinclair Oil Corporation

tinder said agreements and covenants to indemnify and hold harmless Atlantic

Richfield Company from any and all cost, liability and.expense arising directly

or indirectly by reason Of breach by BP Oil Corporation of any of sudh obliga-

tions under arty of said agreements.

' IN WITNESS WHEREOF, BP Oil Corporation, intending to be

legally bound, has duly executed this agreement as of Marct) , 1969.

BP OIL CORPOOAT(ON

Dy
Vice President
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*oh., 4,,A, 4,4 Wel, • ••

• PRODUCT EXCHANGE AGREEMENTS ASSIGNED. TO

BP OIL CORPORATION

(SINCLAIR EXCHANGE NIIMEERS)

EXCHANGE NUMBER EXCHANGER 
ADX-111 Union Oil of. Calif. (Pure Oil Divisic

ADX134 Union Oil of Calif.1Pure Oil Divisic,

1DX-141 Union Oil of Calif. (Pure Oil Divisio,

ADX-156 Union Oil of Calif. (Pure Oil Divisic:

ADX-158 Shell Oil Company
• ADX-168 Union Oil -Of Calif. (Pure Oil Diviiic:

ADX-220 Phillips Petroleum Company

ADX-238 Phillips Petroleum Company .
ADX-275 American Oil Company . .

ADX-355 Union Oil of Calif,(Pure Oil Divisio:

' ADX-375 Union Oil of Calif. (Pure Oil Divisio: .
)DX-378 American Oil Company
ADX-387 Cities Service Oil Company

ADX-389 Phillips Petroleum Company .

ADX-390
' ADX-394. 

Cities Service Oil Company -
Hess Oil•and Chemical Corp..,

ADX-395 -- American Oil Company

ADX-442 Cities Service Oil Company
. AX-4O4 Phillips Petroleum Company
ADX-408 Shelltql Company..•
ADX-410 Hess Oil and Chemical Corp.

..:
ADX-412 Standard Oil Company (Kentucky) •

ADX-415 Cities Service Oil Company

' ADX-421 Atlantic Richfield Company, .

ADX-420 Continental Oil Company'
' ADX-428 Hess. Oil and Chemical Corporation

ADX-432 Gulf Oil Company - U. S.. 
ADX-433 Shell Oil Company
ADX-435 • Tenneco Oil Company
ADX-436  ' • Colonial Oil Co. .

- ADX-437 • 
Phillips Petroleum Company

- )DX-441 •
Gulf Oil Company - U. S. ,

ADX-451 Shell Oil Company' .
• .

?.DX-452 • Shell Oil Company ,
ADX-453 • :Union Oil of Calif. (Pure Oil Divisior

- • ADX-454 Murphy Oil Corporation .

ADX-458 Phillips Petroleum Company

• ADX-460 Rogers Oil Company • ' '
• ADX-463 • Texaco, Inc.

, ADX-444 Citiep Service Oil Company
, .

EXHIBIT A - lane 1 '
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PRODUCT EXCHANGE AGREEMENTS ASSIGNED TO
" BP OIL CORPORATION •

• (SINCLAIR EXCHANGE NUMBERS)

EXCHANGE NUMBER EXCHANGER 
EDX-119 Metropolitan Petroleum Company
EDX-145 Chevron Oil Company
EDX-146 Chevron Oil Company
EDX-172 Griffith Consumer Company
EDX-190 Chevron Oil Company
EDX-215 Howard 'Fuel Corporation
EDX-251 Cross Island Oil Terminals, Inc.
EDX-255 Getty Oil Company
EDX-273 Whale Oil Company
ED -293 The Sim Company .
EDX-296 Cities Service Oil Company
EDX-320 Northville Dock Corporation
EDX-359 Humble Oil and Refining Company
EDX-378 Oceana Terminal Corporation
EDX-386 Risolo Fuel Oil Company
EDX-388 American Oil Company
EDX-391 F. C. Haab Co.
EDX-394 F. C. Haab Co.
EDX-419 Northville Dock Corporation .
EDX-442 American Mineral Spirits Company

. EDX-444 Getty Oil Company
EDX-450 '-.Chevron Oil Company
EDX-..453 Ashland Oil and Refining Company
EDX-455 Humble Oil Company . :
EDX-456 POcohontas Fuel " 1..
EDX-458 Getty Oil Company

. EDX-459 Getty Oil-Company '
EDX-461 -McConnell Fuel 011 Company'

• EDX-492 Ashland Oil and Refining Co.
EDX-502 • Metropolitan Petroleum Company
EDX-518 . Ashland Oil and Refining Company .
EDX-523 Cities Service Oil Company

. EDX-528 Getty Oil Company . '
E0X-534 Phillips Petroleum Company.
EDX-541 Northeast Petroleum Corporation
EDX-544 Cities Service Oil Company -
EDX-5,49' Shell Oil Company - • - - -

' EDX-550 Northeast Petroleum Corporation.. .
• EDX-557 • .Burns Bros. Preferred, Inc.

EDX-579 Pure Oil Company (Div. of Union Oil)
EDX-581 Lefferts Terminal Corp.
EDX-582 Cities Service Oil Company
EDX-583 Phillips Petroleum Company
ED*-585 Mobil Oil Corporation
EDX-591 Hess Oil and Chemical Corp.
EDX-590 Petroleum Marketers, Inc.
EDX-605 Hess Oil and Chemical-Corp.
EDX-610 • P. S. Potter and Sons, Inc.
EDX-615 Cirillo Bros. Petroleum Co., Inc.
EDX-485 Hess Oil and Chemical Corp.

EXHIBIT A -.PZIN 2
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PRODUC EXCIIANGE AGREEMENTS ASSIGNED TO
BP OIL CORPORATION

(smrcuirt EXCHANGE NUMBERS)

EXCHANGE NUMBER
DUX-616
EDX-618
EDX-619
EDX-620
EDX-621
EDX-622
EDX-623
EDX-624
EDX-625

EXCHANGER _
Metropolitan Petroleum Company
Gulf Oil Corporation
Chevron Oil Company
Ashland Oil and Refining Company
Texaco, Inc..
Mobil Oil Corporation
Gulf Oil Corporation
Northeast Petroleum Corporation
O'Brian (Mobil Oil Corporation)

ADX-464 Pure Oil Company (Div. of Union Oil
ADX-465 Atlantic Richfield Company
ADX-416 7.Texas City Refining, Inc.
ADX-469 .:. exaco, Inc.
ADX-471. . 8tandar4 Oil Company (Kentucky)

A1R000000446
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.-"BILL OF SALE AND.ASSIONMENT 

Dated: March 4,- 1960

--:-Preliminary Statement

.Pursuant to a Plan of Merger dated November 2G, 19G9 between

ATLANTIC RICHFIELD COMPANY ("ARCO"), a Pennsylvania corpora-

tion, and SINCLAIR OIL CORPORATION ("Sinclair"), a New York

corporation, Sinclair has been merged into ARCO on this date (the

"effective date")* ARCO is the surviving corporation and owner of

the assets owned by Sinclair prior to the merger. Pursuant to an

Agreement for Sale of Assets dated December 18, 1968 between ARCO

ind BP Exploration U.S.A., Inc. (now named BP Oil Corporation)

—("BP"), a Delaware corporation, as amended and supplemented by

_Supplemental Agreement dated Pebruary 20, 1969 and as further

amended and supplemented by a Second Supplemental Agreement
. .. • .

dated March 3*. 1969 (the Agreement for Sale of Assets, as so

amended and supplemented, being called the "Agreement"), ARCO

agreed to sell, and BP agreed to buy, the rights and properties

described in the Agrieintint (the "Assets") including, without

• limitation, certain tan&Ible and intangible personal property

owned or leased by ARCO or Sinclair immediately prior to

the merger.

.WITNESSETH:

I. ARCO hereby sells, assigns, grants; conveys, transfers

and sets over unto BP all of its right, title and interest In and to

the following as of the effective date:,

A. All eguipM nt, fixtures, furniture and other
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personal property (eNcept as provided in F. of this ginnting clituac)

relating to or los ted on, and ilecesary or incident to the activities

conducted at those service stations, service station sites, office and

office buildings, bulk plants, terminal facilities, warehouses, garages

and other improved and unimproved real estate which were owned by

or leased to Sinclair on the effective dale and which are located in ,

and relate to marketing activities in the States of Maine, Massachu-

setts, Vermont, New Hampshire, Connecticut, Rhode Island, New

York; Pennsylvania, New Jersey, Delaware, Maryland, Virginia

North Carolina, South Carolina, Georgia, Florida and the District

of Columbia (hereinafter collectively called the "East Coast Marketing

Area") sold and assigned or intended to be sold and assigned to BP

pursuant to the Agreement.

B. All movable equipment, tools, catalysts, ping, spare

parts and other equipment, fixtures, furniture and other personal

property:

I. Located on the site of a refinery

In Marcus Hook, Delaware and Chester Counties, Pennsylvida

(the "Sinclair Refinery") and on the site of a refinery located

adjacent to Port Arthur, Jefferson County, Texas he "ARCO

ATRECO Refinery") (the Sinclair Refinery and ARCO ATHECO

.Refinery being collectively called the "Refineries") which are

owned and being used in connection with the operation and

marntenance of each such Refinery; and .

2. Located at or on storage facilities which

,are,itot located at the site of the Refineries but are owned or

• used in connection with the operation of either of the Refineries'.
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C. All equipment, fixtures and other personal

properly owned by ARC :0 or Sinclair prior to the merger. and

used in connection with the pipelines used for the transportation

of crude oil and petroletun products to be sold to BP pursuant

to the Agreement; but excluding accessories and equipment used

wholly or in part in connection with transportation facilities

-not being Loki to BP pursuant to the Agreement.

D. All motor vehicles, railway cars and barges

being used exclusively in connection with the operation and the

maintenance of the Assets as of this date; and all motor vehicles,

--railway cars and barges being used in connection with the opera-

Um and the maintenance of the Assets and also in connection

with the operation of properties owned by ARCO other than the

—.Assets designated by both ARCO and BP.

E. All of ARCO's interest in and to inventories

of petroleum products, Tu. and other merchandise of the types

being sold by Sinclair in the ordinary course of Its business

and, as of this date, located in the Assets in the East Coast

Marketing Area and in all inventories of crude oil, petrochemical

Products, tetraethyl lead and other liquids, either produced by or

iszed as feed stock for the Refineries,. liquids used for blending

or as additives, petroleum products and intermediates used by

• and located in rermery tankage at the Refineries or used by and

located at leased or other facilities being used by ARCO for the

storage of such ir&entories for use at the Refineries.

Ill contracts for the sale to bulk consumers of
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waxes, LPG, .rnotor oils, industrial oils, inhc ollo, :VCilSCS

anti proc:cs in crinis produced at the Sinclair itefinery an e.1the
-•

ARCO ATI1ECO Refinery, regardless of billing address;

• • ----(2) AU contracts for sale to customers of

petrochemicals produced in the Assets, regardless of billing

,addressi and

(3) .A.11 other contracts for the sale by Sinclair

of petroleum products to Sinclair customers whose billing

addresses are in the East Coast Marketing Area;

Together with all other contracts pertaining to the relationships

between Sinclair and the customers identified in (1)-(73);

But excluding therefrom contracts for the sale to hulk consumers,

having billing addresses in the East Coast Marketing Area, of

waxes, LPG , motor oils, industrial oils, tube oils, greases, •

and process materials produced at plants other than the Sinclair

Refinery and the ARCO ATRECO Refinery, or contracts with

customers, having billing addresses in the East Coast Marketing

Area, for the sale of petrochemicals produced at plants other

than the Sinclair Refinery and the ARCO ATRECO Refinery.

G. Without recourse, all; evidences of indebtedness

evidencing loans made by Sinclair or ARCO to custoMers whose

• contracts are assigied to BP under F above and all security

agreements including the security interests created thereby,

executed as collateral security for suehloans.

B. 
37.40 •

All 'of the rights owned by Sinclair on the effective

date under any outstanding contracts subject to Section 17 of
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Oil import Regulation I, as it is now or may hercaaer l .

revised or nitieculcd,, providiug for exchange of foreign crulc

oil for domestic "crude oil during calendar ycar 1019 for

crude supply to the Sinclair Refinery,

I. All other contracts relating to,' in whole or in

part, the conduct of Sinclair's petroleum business in the East

.Coast Marketing Area, including, without limitation, real estate

leases, service station purchase agreemcnts, construction con-

tracts, warranties and guarantees of contractors and equipment

suppliers for the benefit of the Assets, credit card exchange

--agreements and product exchange agreements providing for

delivery and receipt of petroleum Products by Sinclair in the

' East Coast Marketing Area; but excepting therefrom the con-

tracts excepted in granting clause F and any product exchange

agreements other than the ones specifically identified in this

granting claise.

J. All books, records and documents necessary

for efficient operation of the Assets .by BP, provided, however,

that to the extent that. ARCd Aal, etiver complete extracts

thereof, such books, records and documents than not he

Included in this. sale.

• U. ARCO herehy. sells, assigns, granta, conveys, tranifers and sets

over unto PP all accounts receivable on XRCO's books as of April I, 1039

'of bulk consumers of wa.xeS, LPG, motor oils, industrial oils, lubo oils,

greases and process materials produced at the Sinclair Refinery and the
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ARCO ATIZECC Refinery., regardless or billing addrers, and the accounCs

receivable on AnCOs books as of April 1, 1 CO. of all the .eustoiners for

. petrochemicals produced in the Assets being, purchased by DP, regardless

• of billing address, and, all other trade accounts receivable on ARCO's books_

as of April .1, 110, or in the case of accounts receivable on cycle billing,

. - as of the close of each cycle of such cycle billing, commencing, April 1,

.1969 and arising out of Sinclair's petroleum; business in the East Coast

- Marketing Area, having billing addresses in the East Coast Marketing,

Area, including without limitation, the following types of accounts with,

billing addresses in the East Coast Marketing Area: retail credit card

accounts, retail borne beat and burner service accounts, commercial

consumer gasoline accounts, service station dealer accounts and whole-

• sale accounts of petroleum and TBA reseliers, but excluding ac unts

• —receivable on ABM's• books as of April 1, 1069.0f bulk consumers,

, having billing addresses in the East Coast Marketing Area, of waxes,

"LPGJ mobir oils, industrial oils, lube oils, greases and. process _
. •

materials produced at plants. other than the Sinclair Refinery and the

ARCO ATRECO Refinery, or accounts receivable on ARCO's books as

of April I, 1019 of customers having billing addresses in the East

Coast Marketing Area Of PetrocherniCits produced at plants other than

the Sinclair Refinery and the ARCO .ATRECO Refinery.

. M. . If any of the contracts described in F and I of granting clause

I hereof also relate to Sinclair's petroleum business outside the East

Coast Marketing Area, the assignment of any of such contracts hereby

made' Is limited to the portions of such contracts as relate to the East

Coast Marketing Area. if any such contracts are not divisible so as ,to

6
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be partially assiznahle and relate to Sinclair's petroleum business

outside the East Coast Marl:ail:4 Area to a greeter extent than to
,... .. ..

such busincss within the East Coast Marketing Area, such contracts

' shill be excepted from this BM of Sale and Assignment.

IV. If any of the contracts descritmd in (1) and -(2) of F of eranting

clause I provide for the sale of products produced In part at facilities

other than the Assets and such contracts arc thrisible so as to be

partially assignable, the assignment of any such contracts hereby

made shall be limited to the portion of such contract as relates

to the Assets. Any contract not so divisible is not assigned hereunder.

' V. Any account receivable arising out of a contract the assignment

of which Is limited or excepted herefrom pursuant to the two preceding

paragraphs shall be similarly limited or excepted herefrom.

'VT. ARCO represents and warrants that:

As to each of the Assets described herein aid owned by ARCO

at *arch 3, 1969, or in the case of the accounts receivable described in

granting clause LI, April 1, 1969, or, in the case of accounts receivable

on cycle billing, as of the close_ of each cycle of such cycle billing,

commencing April 1, 1969, ARCO has or will have good and marketable

'title thereof free and clear of. all mortgages, liens, pledges, charges or

incumbrances of any nature whatsoever, except (1) the lien of taxes not

yet duo and payable, (2) minor exceptions, not In the aggregate material,

and (3) such imperfections In title, easements, leases, encumbrances

and mortgages or other Hens, as do not materially detract from or

interfere with the value or present use of the Assets subject thereto
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•or affected thereby, or otherwise materially impair precent burAners

.operations. As to each et the Assets described herein and leased by

•-"ARCO On'tIarch 3,13GO, each Instrument leasing Bitch Asset Is a valid

and subsisting lease for the unexpired term thereof and .ATICO is not

• default thereunder and the leasehold estate created thereby Is

- subject ooly to the terms and conditions of such lease and the

matters rcfc r cl to in the preceding sentence.

V . From time to time at the request of BP, ARCO will execute

and deliver' or cause to be executed ar.c1 delivered, such instruments

and documents and take such other action as BP may reasonably

request more effectively to assign, transfer and convey to BP any

Of the Assets covered by this Bill of Sale and Assignment and any'

'other property or rights intended to be assigned, transferred or

--conveyed under the Agreement, and to protect the right, title and

Interest of BP in such Aseets Mid the enjoyment by BP thereof and

otherwise to carry out the intent of the Xgreement. T9 the extent

that the assignment of any contract hereinabo.ve described shall

require the consent of any person, this Bill of Sale and Assignment

shall not constitute an assignment of the same if an attempted assign-

meat would constitute a breach of such contract, provided, however,

ARCO shall use its best efforts to procure consents to the assignment

of any such contracts or, if any such consent cannot be obtained, ARCO

'hall cooperate with BP' in any reasonable arrangement designed to

provide for BP the benefits of any such contract.

. IN WITNESS WHEREOF, ARCO has caused this Bill of

Salo and Assignment to be signed by its duly authorized .officer and

Its seal to be affixed on thO 4rd day of tarch,

(SEAL)

•

ATLANTIC rucHrino cMcrANI•

••••••••" .••••By:
•
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'THE STATE 01 NEW YORN)

COUNTY CV NEW YORK )

BEFORE ME, on this day personally appeared 7, .eviv/961/
blONVII to me to be the person whose name is subscribed to the foregoing

Instrument and laiown to nie to be the

ATLANTIC RICHFIELD COMPANY, a Pennsylvania corporation, and

eckaowlaged to me that he executed the said instrument for the pur-

poses and consideration therein expressed and as the act of said cor-

poration.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this

ti day of ,1969.

tar Pub lo in and for N'44' Tor •
• o ty, New York

—•
•V.Any.IRITE A. NCO

1:531 Pvt.; V411 of :12vd 
Yclt

i.'0.44:72374.1.17C.,,g;.InIZ3,13Ctr.tnty
Z: YvA over/

• coz=airs 3,:....:04,; :;41:i4 •

_
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. .4. • 4, .4.1.10•

•

ASSIGNMENT CE LEASES AND CONTEACTS

Dated: .1',1ar k

Preliminary Statement 

Pursuant to a Plan of Merger dated November 26, 19GS

between ATLANTIC RICHFIELD COMPANY ("ARCO"). a Pennsylvania

corporation, and SINCLAIR OIL CORPORATION ("Sinclair"), a New

York corporation, Sinclair has been merged into ARCO on this date

(tile "effective date"). Arid° Is the surviving corporation and owner

of the assets owned by Sinclair prior to the merger. ,Pursuant to an

Agreement for Sale of Assets dated December 18, 1908 between ARCO

and BP Exploration U.S.A., Inc. (now named BP Oil Corporation)

"BP"), a Delaware corporation, as amended and supplemented by

Supplemental Agreement dated February 20, 1909 and as. further

amended and, supplemented by a Second Supplemental Agreement

dated March 3, 1969 (the Agreement for Site of Assets, as so

amended and supplemented, being called the "Agreement"), ARCO

agreed to sell, and BP agreed to buy, the rights and properties

described in ,the Agreement (the "Assets"), including without limita-• • . •. . •.. • •

tic; certain real property leased by Sinclair and the interest owned

by Sinclair in options and contracts relating tä rear property Of.the

character described in Sectian I A of the Agreement.

BP:

fTNESSETH:

I. • ARCO hereby assigns, transfers and sets Over unto

A. AU right, title and interest in and to, avid the

• leasehold estates created by, the leases to all those service
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statioss, service station sites, °Meet; and office builctinzs,

bulk plants, terminal facilities, warehouses, garages and

other improved and unimproved real estate which were leased

by Sinclair .on.the effective date and which are located in and

relate to marketing activities in the States of Maine, Massa-

chuscits, Vermont, New Hampahirc, Connecticut, Rhode Island,

New York, Pennsylvania, New Jersey, Delaware, Maryland,

,Virginia, •North Carolina, South Carolina, Georgia and

. Florida and the District of Columbia (hereinafter collectively

called the "East Coast Marketing Area"), Including, without

limitation, all right, title and interest under such leases in

and to any and all strips and gores of land, and in, to and

under any of the streets, sidewalks and alleys adjoining

such properties and In and to the tenements, hereditaments,

privileges, easements, rights-of-way or use, servitudes,

licenses and appurtenances belonging to or appertaining

to ouch properties and all buildings, structures and Improve-

meats located on such properties, and necessary or incidental

to the activities conducted thereon; but excepting leases 'of

office space at 1700 Broadway, New York City, New York,

,and COO Fifth Avenue, New York City, New York, any leases

of real estate to a certain joint venture of Sinclair and Koppers

Co., Inc. (Sinclair-Koppers Company) or to Sinclair-Koppers

Chemical Company. a Delaware corporation, owned by the

joint venture, and any lease of real estate to Sinclair which

real estate is used exclusively for petrochemicals produced

at any plant not included in the sale to DP under the

.Agrecmcnt.
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13. All interests owned by Sinclair on the

effective date In all options and contracts to purchase,

lease or otherwise acquire properties of the character

described In granting clause A of this instrument.

II. ARCO represents and warrants that:

A. Each instrunient of lease hereby assigned Is

a valid and subsisting lease for the tuiexpl-ecl term thereof; ARCO is

not in default thereunder, and the leasehold estate created thereby is

subject only to the terms and conditions of such lease, and is free

and clear of all mortgages, liens, pledges, charges or encumbrances

of any nature whatsoever, except (I) the lien of taxes not yet due and

payable, (2) minor exceptions, not In the aggregate material, and (3).

such imperfections In title, easements, leases, enetunbrances and mart-
'. t

gages or ether liens, as do not materially detract from or interfere.

with the value or present use of the Assets subject thereto.or affected

thereby, or otherwise materially impair present business operations.

B. ARCO's interests in the options and contracts

assigned hereby are valid and existing; ARCO is not In default under

:•
such options and contracts; and such interests are free and clear of

sli security interests and encumbrances of any nature whatsoever.

.•

From time to time at the request of, BP, ARCO will execute

and deliver, or cause to be executed and delivered, such instruments

sad doeument arEl take such other action as BP may reasonably re-

quest more effectively ,to assign, transfer and convey to BP any of

the Assets covered or intended to be covered.by this-Assignment

3

A1R000000460

BPSLC_00000260



Ow.

of Leases and Contracts tuulcr the Agreement, and to prutect the

.right, title and interest of 1.tP In .such Assets and the 'enjoyment

by BP thereof and otherwise to carry out the intent of this •

Agreement. To the extent that the assignment of any lease,• . • •,•

option or contract horeinabove described shall require the

consent of any person, this Assignment of Leases and Contracts

shall not constitute an assignment of the same if an attempted

assignment would constitute a breach of such lease, option or

contract, provided, however, ARCO shall use its best efforts

to procure consents to the assignment of any such leases,

options or contracts or If any such consent cannot be obtained,

ARCO shall cooperate with BP in any reasonable arrangement

designed, to provide .for IBP the benefits of any such lease,

Option or contract.

IN WITNESS WHEREOF, ARCO has caused this

Assignment of Leases and Contracts to be signed by its duly

authorized officer and Its seal to be affixed on the 4rd day
. ,

of March, 1969.

4

ATLANTIC RICHFIELD COMPANY
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TfIE STATE OF NEW YORE )

COUNTY OF NEW YORI; )

BEFORE ME, on this day personally appeared 7rfi, 67.7,/3D54)/,44/
Imown to mc to be the person whose name Is subscribed to the foregoina

instrument and mown to nte to be the f44,414,...7,144- of

ATLANTIC RICHFIELD COMPANY, a Pennsylvania corporation, and

.aclmowleciged to me that he executed the said instrument for the purposes

and consideration therein expressed and as the act of said corporation.

OWEN UNDER MY HAND AND SEAL OF OFFICE, this

day of /V1-3C1, , 1969.

• .Not rypublic in and for 'e v York
County, New York

V..'. .  talr
Pt:'.7 • New yoru'

r1,1.3 *:.4-4.b;tivestelv
_Cursvalsir.:•;so?..ra Y472 C:Vflty

Cre) Z3,1070

-
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ASSLDIPTION.AND  AGIZErMU.:.T.

Dated: March IOI

Preliminary Statcmcnt

. • Pursuant to a Plan of Merger dated November 20, 1968,

between ATLANTIC RICHFIELD COMPANY ("ARCO"), a Pennsylvania

corporation, and SINCLAM OIL CORPORATION ("Sinclair"), a New

York corporation, Sinclair has been merged into ARCO on the date

of this Assumption and Indemnity Agreement (the "effective date").

• ARCO Is the surviving corporation and owner of the assets owned by

Sinclair prior to the merger. Pursuant to an Agreement for Sale

of Assets dated December la, 1968 between ARCO and BP Exploration

U.S.A., Inc. (now named BP Oil Corporation) ("BP"), a Delaware

corporation, as amended and supplemented by Supplement Agreement

• . dated February 20, 1969 and as further amended and supplemented

by a Second Supplemental Agreement dated March 3, 1969 (the Agree-

ment for Sale of Assets as so amended and supplemented being

• hereinafter called the "Agreement"), ARCO agreed to sell, and EP

agreed to buy, the rights and pieperties described in the Agreement

(the "Assets"). Pursuant to the Agreement, ARCO has delivered on

this date a Deed to the real property described In Secilen I of the

Agreement, an Assignment of Leases and Contracts covering the

leases, options and contracts described in Section I A, Bill of

Sale aid Assignment transferring the personal .property therein.

described, and sloe,: powers transferring stock interests in Petro

Gas Producing Company and South Hampton .Co:.

A1R000000464
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A.., • 14. ' •

WIlNESSETIC :

BP hereby accepts the assignment of and assumes the

obligations of ARCO under all of the leases, contracts, licenses

and other agreements assigned to BP under the Assignment of

Leases and Contracts and the Bill of Sale and Assignment.

. BP shall indemnify, defend and hold harmless ARCO

against all claims., actions, demands, losses or.liabilities arising

from the ownership or the operation of the Assets transferred by

• virtue of the delivery of the Deed, the Assignment of Leases and

• Contracts, the Bill of Sale and Assignment and the stock powers

or arising under or relating to any lease, contract, license or

other agreement assigned to and assumed by BP In this Assumption

and Indemnity Agreement, accruing from and after the date of this

Assumption and Indemnity Agreement, except, In respect of accounts

receivable, from and after the date of assigrunent: except to the

extent that any such claim, action, demand, loss or liability

shall arise from the gross negligence of ARCO or the failure

by ARCO to comply with its obligations under the management

• contract described in Section I of the Agreement or under the

terms of „the Agreement relating to functions assumed by ARCO

'subsequent to the closing.

,IN WITNESS WHEREOF, BP Oil Corporation has caused

this Assumption and Indemnity Agreement to be executed by It

duly authorized officer and its seal to be affixed hereto this. rd

day of March, 1969.

.1SEA14

BP Oil Corporation
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TNE STATE OF NEW YORK)

COUNTY OF NEW YORK )
. .

BEFORE ME, on this day personally appeared Ci R 1, 411 4.

Icnown to me to be the person whose name is subscribed to the foregoing

instrument and lmown to me to be the 24/r/Af 47,99" of

BP OIL CORPORATION, a Delaware corporation, and aclmowledged to

" me that he executed the said Instrument for the purposes and consideration

therein expressed and as the act of said corporation

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this

1,/ day of fijaa , 1969.

•

Neter ic in and for Ne)lcv ork
unty, New York

1.?„1"..447417Z I,.Ma
1:11:117'01721.-.4t.6•'SL:1!..1c1:'..1-..:•„TcYttrtly.".'::1!3 7: Yer:: viryCeafir:z..;:e3 Er.;:.•.:3 )47773341970
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4 4

This Agreement made iiiis.3rd day of March liA;t; by and between

ATLANTIC RICHFIELD COMPANY ("ARCO")
.a Pennsylvania Corporation

' and

, BPOIL CORPORATION ("BP"), a Delaware Corporation,
--formerly klOW11 as B. P. EXPLORATION, U.S.A. ,•INC
.• . . •

•

yITNESSETE: 

• . WHEREAS, ARCO is the successor by merger to SINCLAIR OIL

CORPORATION ("SINCLAIR") and now owns or controls all of SINCLAIR's

trademarks (which term shall include service marks and trade names),

whether registered or not, together with the good will of the business in

which they bad been used at the Cloaing.

• WBEREAS,.ARCO and BP entered into a certain Agreement for Sale

• of Assets dated December 18, 1968, a Supplemental Agreement dated

• February 20, 1909, and a Second Supplemental Agreement dated :March 3,

3969..(0911Actively referred to as the "Main Cssatragt") in whieh ARCO, ... - •

undertook to grant to BP certain rights to use said SINCLAIR's trade-

:narks, service marks and trade names.

NOW, THEREFORE, in consideration of the premises, the parties

Intending to be legally bound here4 agree as, follows:

1. • ARCO hereby grants to BP and/or its nominees licenses which

ellen be.royalty-free, exclusive except as to ARCO, and irrevocable to use in

the East Coast Marketing Area (as defined In the "Matti Coutract").all said trade-. .

marks in connection ultli products and services of Wads which at the Closinz

were` produced or Marketed by or at tho Assets (as defined -in the "Main

Contract"), provided, hcr...cvcr, that:the:products sold r.ncl services rendered

Oder the '11crei4ilicen.5cd trademarl4s are of a standard or cvolity prescribed,

Approved or nreed tO by ARCO. For this purpose ARCO will inspsnt th
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4,1•••••MI • .••• • •

• odut ts owd r•c, ccs to toot their (inalilv ti the e: 11 tr:ect,sary tu

'protect its interest In saki 
tro.clemart:s.

2. DP shall t,s all reaaonahle efforts to control its Manner of •

use of the herein licensed 
trademarks to proscrvo their proprietary character.

3. 'Use of the herein licensed tradoinark 
shall inure to the benefit

ilf.ARCO and EP shall not by 
virtue of such uso assert against ARCO any

adverse claim of ownersltip of any 
such mark.

4. The licenses herein granted shall terminate five 
years from andr: • , • .

after the date hereof.

D. On termination of the licenses herein granted BP 
and/or its

• =Mimes shill discontinue the use of the herein 
licensed tradeMirks as

sOonthereafter as is reasonably feasible and 
practical to do so.,

O. This Agreement, and subject to the terms hereof the 
licenses

herein granted, shall not, be assignable by either 
party without the prior

written consent of the other party. ••• ••••••,., • • • •

IN WITNESS WHEREOF, ARCO and BP hav'e caused 
this agreement to

be signed by duly authorized officers this day, 
year and month first written.

P.C111, COR TION

• ''.1°\

,....?•41.(Ti.4 4 .44 •••

' .141J1.

.,:eATLANTIC RICHFIELD COMPANY

•.
.•

By:  7-4.3' ••

•  

ATR000000469
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CRUDE Oil, SALES AClia:EMENT

1

1N.tarmis Hoot: (Pa, ).11crincry

• '

THIS AGREtmENT madc. as of March 19G0, between Atlantic

ichfield Company ("ARCO") and BP Oil Corporation ("BP").

WITNESSETH:

ARCO agrees to sell and deliver and BP agrees to purchase and

receive approximately 90,000 barrels per day of foreign and domestic crude

ells as herein provided.

GENERAL

1, TERM. The term shall be from April 1, 1969 through

Dec mber 31, 1969.

2.“ .PAYMENT.' BP shall pay for product in United States dollars
.... .. ... , . .... ..

at par without discount or allowance Within ten (10) days of receipt of invoice and

shipping and other documents. Remittance shall be sent to the address p,iven In

Section 4.

3, ASSIMIENT. This Agreement is not assignable by either

party without the prior written consent of the other.

4. 'NOTICES AND CONSTRUCTION.

la) , All notices required to be given shall be in writing and

sent by U. S. certified mail,

• If to ARCO: Mantic Richfield Company,
Post Office Box 7258
Philadelphia, Pennsylvania 19101

Attention: Manager, Supply and Transportation
Department

•

,If to 11P: The' address and Person ai notificd liercafter. , •
•

.Such address may bo ch eri from time to time by notice given ;Is aforcsatcl

, fifteen (l5) clays beqvc they become erectly°,
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".• .4 0, •••01.0 Ix • •

(14 A "1J:1111.1 '1s f.:,;ition:i or 31 c iUc'

inches each at GO° Fahrenheit. All voliunt.s shall be corrected as hereafter

indicated.

(c). This Agreement shall be subject to the rules' and regulations

Issued by the Oil Import Administration, Department of the Interior, under the

United States Government Mandatory Oil Imports Program,

MEASURDIENT AND TESTS. 

• (a) The quantity of each delivery (domestic and foreign) shall

be determined by measurements taken in the tanks used to load the lifting vessel

using 1001 Tank Tables.. Temperature corrections to 60° F. shall be made in

accordance with Table No: 7 of the ASTM - IP Petroleum Measurement Tables

(D-1250) as last revised. If delivery meters are used, built-In temperature

• compensators may be used.

(b) liS&W shall be calculated by using ASTM Method D-96

• (centrifuge) or other approved method, and shall not exceed two per cent (2%.

•

AU BS&W shall be deducted before billing. •

(0) *GrirlfYSliall be established by using ASV Method D-257-

is last ievised and cori'icted to 60 F. by using Table 5 of the ASTM - IP

Petroleum Measurement Tables .0)-12513) as last revised.

FOREIGN OIL 
•—•
•

C. QIIANTITY AND GRADE 

--(a) 'ARCO shall arrange for importation and delivery to BP at
1

• Its Refinery, Mavens Hook, Pennsylvania or at such other East Coast Deepwater

....Terminal.designated by B?),. foreign crude oil of the pules shown below and in

' the approximate amounts indicated as -barrels per day" (b/d):

. • . .
Eastern Venezuela

•
Brega (Libya)

• . Arrow (Algeria)

dficina (Venezuela)

(37° API) 41,000 b/d

24,000 b/d

6,000 b/d

9,000 b/d

- 2 -
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Wm' OVI •

(LI) ilic ,cn.r c oil cldivc A1ZCO ;;Ii;t1; Ill: VC in.

that gr.adc ea))ortcdbyAllco 0 L itssuppliers from the couniry of otj I on lite

dale ofii Iii

(c) ATICO's performance hereunder shall bc based on tile

gross outturn as measured by 13. S. customs for Oil Import Control purposes.

(d) ARCO may substitute another grade of crude oil for the

gracle(s) specified above, provided that such grade is acceptable to EP. The

price payable by BP for any substituted grade will be as mutially agreed upon.

PRICE. BP shall pay prices based on the following formula

for each cargo of oil supplied:

Net loaded barrels as determined at the loading port multiplied

by the indicated P.O. B. price below for the grade supplied; Plus

.Gross loaded barred as determined at the loading port

multiplied by the indicated vessel rate below for the grade supplied; Plus

Gloss unloaded barrels as determined at the unloading port

an'd accepted by United States Custom multiplied by $1.355.

. . —
--- The total invoice for the cargo shipment.will be the sum of the

above calculations,
•

GRADE

•

API GRAVITY

;

F. O. B. PRICE VESSEL RATE

&stern Venezuela 37.06 - 37.96 $1.865 5.21

Brega 40.0° - Z0.9° $1.165 $41

Anew .44.00 - 44.$ $1. 878 S. 32

Mina. 35,0-  - 35. 9 . $1.805 5,21.

. ; The aforementioned prices shall rise or fan by 20 per barrel for each

wholcrdoeleo API by which the gravity of the irudi oil delivered is respectively

above the lower-limit or below the upper limit of the gravity range quoted. The

average gravity of the cargo as determined at the loading port shall be used,,

If delivery is made to a Terminal other than at Marcus Hoe,t,

Pennsylvan(a, thu frei2,1it rates spoCificd In Soctiou 7 will be adjusted as required

- 3 -
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, a ,imitually r c Le ecr„t LI'. -po nq.„- rvx

will be made if rtTlicable.

All tax(„,:i S. iinport LAN',t po I Ce V.1 other

charges or.evettiti to point of delivery shall be on the accomlit of AnCO,

G. EiELIVEllY - LAY TIME - nEmunnAcz - FUSES OF LOSS

. „,—..
(a) Buyer shall provide a safe berth for Seller's vessel free

of all wharfage, dockage and quay dues and of sufficient depth to 
permit a

vessel not exceeding SOO feet in length and drawing not more than 38 feet of

...water to 'He always safely afloat.

(b) ARCO shall present written nominations to BP by the

fifteenth day of the month prior to the month of delivery. Such 
nomination

, must be acceptable to BP.

• , le) Upon arrival at customary anchorage at Marcus Hook,

the Master or his Agent, shall give BP notice by letter, telegraph, wireless

or telephone that the vessel is ready to discharge cargo, berth or no berth,

• and laytime shall commence upon the expiration o16 hours after the receipt

•,---;•of•such notice or upon the vessel's arrival in berth, all fast, whichever 
first

Occurs. However, where delay is caused to vessel getting into berth after

giving notice of readiness-forarty reason over'which BP has no control, such

•

delay shall nOt count as used laytime,

,Ifosis for -loading and discharging shall be furnished by

BP and shall be connected and disconnected by BP or, at ARCO's option by

ARCO at BP's rtsk and eipense. Laytime shall continue until the hoses have

been disconnected,
•

BP may shift the vessel at its terminal front one safe

berth to another provided BP pays all expenses incurred thereby, Time

consumed during such shifting shall count as used layt ime, If Bio_prohilits

discharge rh ntot, time o lost shall count as laytInte. EP shall not, however,.

:be liable for'any titre used or delay in discharging the vesScl except 
to the

•
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calcut ih L total I I no usud t the loding and di;.charging polls
•

sccods that

• allowed to id:CO ; I-..0:111S ,of iis charLer, or, il,U1 lg.1 or op.:rate:I by

ARCO, which ic customary in the trade.

The time allowed to EP for the discharge of each cargo

shall be the time which would he tal:en to discharge the vessel in question at

an ayerage rate of 5,000 barrels per running hour, Sundays and holidays

Included.

If the cargo is not discharged within such allowed time

BP shall pay to the Seller demurrage in respect of the excess time at the

appropriate rate per day (or pro rata for part of a day) as hereinafter specified.

BP's liability as to lay-time and demurrage shall be absolute and not subject to

qualification by the provisions of section 9 hereof. But if delay directly

attributable either to fire or to the breakdown of machinery or equipment at

the port of discharge (not in either case resulting from want of due diligence by

BP and always provided that the•vessel is not already on demurrage) the rate Of

•" demurrage shall be reduced by one half for the period of such delay.

1Y., • 
• The appropriate rate of demurrage shall be. the London "

... Market Voyage Charter rate current on the date notice of readiness to discharge

Is given as aforesaid for a vessel of the size and type used. If the parties fail

ZS agree within thirty. (30) days upon the amount of such rate, then at the instance

of either party the question shall be referred to and determined by 'a London

firm of shipbrokers, agreed upon by bath parties, whose decision thereupon

shell be final and binding.

(d) Deliveries will be in full.cargo lots in approximately

equal quantities at approximately equal spaced periods or as mutually agreed

by the parties.
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(e) ARCO shall arrango for the importation of the foreign

oil and pay the import tax thereon. Title to the oil shall pass to BP immediately

upon completion of the recording of the importation by U. S. Customs officials.

Risk of loss of the cargo shall pass to BP as the oil passes the flange•

connecting the vessel discharge lines to the dock intake lines.

9. FORCE MAJEURE (Foreign).

(a) No failure or omission to carry out or observe any of

the stipulations or conditions of the Agreement shall, except as herein

expressly provided to the contrary, give rise to any claim against either party

or be deemed a breach of the Agreement if such failuie or omission ariies

from any cause reasonably beyond the control of either party.

• (b) If, by reason of any cause reasonably beyond the control
•

of ARCO, there is such a curtailment of or interference with (I) the availability

' from any of the ARCO sources of supply in whatever country situated of crude

petroleum, or (11) transportation of such crude petroleum as either to delay

• or hinder ARCO in, or to prevent ARCO from, supplying the full quantity of

crude oils deliverable hereunder and also at the same time maintaining in full

their other business in crude petroleum (wherever produced and whether for

delivery at the.same place or plates as is or are specified herein or elsewhere).

then ARCO shall be at liberty to withhold, reduce or suspend deliveries hereunder

to such extent as ARCO considers reasonable and equitable in all the circurnstancea

and ARCO shall not be bound to acquire by purchase or otherwise. additional

• • quantities from otlier_suppliers,

(e) P shall be free to purchase from other suppliers any

deficiency ofcleliverics caused by the operation of this Section.

(d) LP knows that AitC0 has assumed certain ablizationi
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tliircl-j)arlies in order to pcvforin undcr II 'ci,:mcnI. It,

' for reasons sct forth in Section 0(a), is preveincd :ruin acceptin; the full

quantity of foreign oil siecifiod in this Agreement, 131' 'agrees to make all

reasonable Worts to insure the continuity and performance of this Agreement

by alternate disposition arrangementa. If EP fails to so dispose of the foreign

oil, A' RCO may clispOsc of the oil at its discre.tion. Such disposition shall be

•
condidered full performance under this Agreement.

DOMESTIC OIL

10, QUANTITY. BP shall purchase approdmately 10,000 bid

of either' Delta (Ostrica) or Empire crude oil (ARCO's option). BP may reduce

this volume upon three (3) months prior written notice to ARCO. U this option

is elected, BP may not again Increase Its purchases but the option to decrease It

. may be exercised as often as BP desires.

• .' 11.. QUALITY. Common stream crude ones available on the

date of lifting at either the Ostrica, Louisiana (Plaquemtnea Parish) Terminal

of Gulf Refinery Company .or the Empire, Louistana (Plaquemines Parrish)

Terminal of Chevron 011 Company:

12. NOMINATIONS. 

(a) BP Shall provide ARCO with written nominations by the

fifteenth day Of the month prior to the month of lifting. Such nomination must

be acceptable to ARCO. Nomination shall specify the name of the vessel, its

scheduled date of arrtval, and shall give written instructions concerning such

vessel including documentation Instruction. , Upon accepting the nomination,

ARCO guarantees to have sufficient oil to load the vessel.

(h) BP shall be fully 'responsible for its nominated vessel

to Insure compliance with all port loading restrictions as to vessel length,

draft and other restrictions Imposed by the Tenni:Jai.

• (c) Al1C0 shall pro \ ids a safe berth for rv's noininhied vessel

. tree of all wharfage, dockage and quay duos at which a wascl not in excOss of

•  
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SOO (cot iii lenztli ;Ink! dcawinz not nlot..:J tn„, S tect may lk always v;ifely ;INA

• 

,

01) Ann avcos that fllvs nominated ves:•;c1 $11:311 bc lianc11(',d •

only in its proper turn.

; 13. DELIVERY- LAY TIME - DEAtunRAGE - RISE OF LOSS 

• , (a) : Delivety shall be made into the nominated vessel at

times and in amounts mutually agreed, Title shall pass to BP at the flange

connecting the dock loading lines to the vessel intake lines.

(b) BP shall lift the oil in full or part cargo lots In approxi-

mately equal quantities at approximately equally spaced periods.

(0) The time allowed to ARCO for the loading of each cargo

shall be 36 running hours, Sundays and holidays included. If the.cargo is not

loaded within such time ARCO shall pay to BP demurrage in.respect of the

excess time at the appropriate rate per day or pro rata for part of a day as

hereinafter specifted.

, Upon arrival at customary anchorage the Master or hts

Agent, shall give Seller or its Agent, notice by letter, telegraph, wireless or

telephone that the vessel is ready to recetve cargo, berth or no berth, and laytime

'eha.0 commence upon the expiration of 6 hours after the receipt of such notice

or upon the vessel's arrival in berth, all fast,whichever first occurs. However,
• . ' _

where details caused to the vessel getting into berth after giving notice of readiness

for any reason over ,which ARCO has no control, such delay shall not count as

used laytime.. •

the appropriate rate'of denturrage shall be the market

voyage charter rate quoted by Dietz I: Co. current On the date the written notice

of readinest to load is given for a vessel of the size and type used for the trade

involved. •
. •

Notwithstanding anything hereinbefore contained, if ARCO

Is by any cause whatsoever reasonably beyond its control prevented, delayed
•

• or hindered from, or in obtaining or brine-in to the port the crude petroleum

, 8

—
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CRUDE OIL SALES•CON"fliACT

Atrt:co, Texas Itefincry

ATLANTIC RICHFIELD C011:PANY ("ARCO") and LP OIL CORPORATION
("BP") mutually agree to the following terms and conditions wider which ARCO
Agrees to sell and LP agrees to buy domestic crude oil.

TERM: Ten years from April I, 1969. 'Flowerer, BP can terminate
this contract at the end of any calendar month after January 1, 1972 by giving
ARCO at least twelve (12) months prior Written notice of termination.
2. PRODUCT - QUANTITY: ARCO will supply and BP will buy approxi-
mately 801 000 B/D of domestic crude oil for its Atroco, Texas Refinery.

SOURCES - PRICES: •

1. b\veet Crude - 30,000 B/D

A. ARCO will assign to BP withoUt recourse all present
. ,%division orders and other contracts =lei which It now purchases

.crude oil at the leases served by gathering facilities being purchased
by BP.

B. Terms for crude oil acquired at the various leases Into
pipe line gathering facilities owned by BP's affiliated company are
written with the understanding that BP will publish price bullclln3 ,
effective as of the date hereof for buying this crude oil. If it is not •
possfble or practical for sp to publish such.prices, or for ARCO to
assitgn division orders and/or contracts under which it now acquires
this erwic oil, before the effective date of this agreement, ARCO
)vill continue to acquire this crude ail under its present division ordcrs
and/or contracts. In this event ARCO will sell to LP all of the oil

. so acquired by invoicing IIP'ntolithly at AltCO's cost of acquisition.
This orranzemout wilt continue until DP publishes the necessary r

•
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C, ac:A611 to :;1" A Lconr te undee vhhh ii

purchases crivle oil at locations on Ena Tesns and Neelo trunh

D. In acldition, AlICO will sell to LP f.o, b. Atrceo sufficient

qualities of Grand Isle crude oil to cOmilote the total of the 30,300 13/D

siveet crate to bo delivered (eNeept as modified in sith,section E below).

Grand Isle crude will be sold f.o.b. Atreco based on quantity and quality

•deterininecl at Grand Isle. "Presently, this data would be providedby the

' barge loading papers (based on shore tank measurements). The price of

this oil will be ARCO's average cost of acquisition at Grand Isle, as

determined monthly, plus transportation costs to Atreco. (On February 1,

1969 this crude oil was being acquired at $3.16/bbl. for 330 and barging

expenses to Atreco are $.135 plus demurrage, if my).

E. Special Arrangements to 12/31/69 - Sweet crude oils other than

Grand Isle crude will be supplied to BP during. the remainder of 1969.

These.will be: ,
-

Southwest Texas Light Mix (approximately 3,200 B/D)

(i) To be sold f.o.b. barge/vessel Atreco, Texts at

Atlantic's average acquisition cost on that purchased or

Atlantic's posted Price or that produced plus pipeline

.tariff and/or barge expense to Harbor' Island plus trans-

• portadon to Atreco, Quality and quantity to be determined at

loading point (Harbor Island). (On 2/1/69 Refugio Lt. cost

• was $3.21 (38°); plus $.05 gathering; plus $.05 trunk; plus

L025 loading. On 2/1/69 Mustang Island cost was $3.20

4ØO; 
plus $.085 barging; plus $.025 Unloading; plus $.025

loading. On 2/I/69 Mustang Island condensate cost was $3.25

• flat; ius other htuslnng Island crude costs as noted above: -

Alt plus the applicable transport:Con from liztrhor 'Island to

Atrcco). .

Johnson rayon (received by All CO It cNehalrze for'11fustano;ISland on

month/mouth bosis) '(appnriniately 1, 000 n/n).

(H) To be sold f. o.1.), beir.;"e Atreco at Atlant tee avo•no
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•o.•'• *No,
•

for l\i‘n.t., in.u.luc't

valued at Atlantic's •po.dod pvicc) b Iir.:, cez.ls to

. Corpus Christi. Qinlit,y. to 1.0 cictettii.lod at Atueco„

(2/1/00 cost was $3.20'(,:0°); plus $.051 barging).

Darrow 1\lix (r,cceivecl in exchango for IV.ttstang island on

month/month basis) (approximately 3,000 13/0)

(Ul) To be sold f.o.b. barge Atreco at Atlantic's average

acquisition cost for 400 Mustang Island or Atlantic's

posted price, if any production crude is exchanged,

plus barging cost to Corpus Christi; plus $.04. , For

. each full degree Darrow Mix is less than 40.e a

deduction of 1.02 shall be made: Qaality to be determined

at Atreco,

(2/1/69 cost was $3,20 for 360 plus 1.065 barging).

Burns Terminal (approximately 400 B/D)

(iv) To be sold f.o.b.' barge Atreco at Conoco's posted price

for South La. crude; plus barge cost from point of loading

to Atreco. Quality to be determined at loading point. .

(2/1M. cost was $3.16 for 33°; plus 1.135 barge).

Sotir Crude - 50,000 B/D

- • A.. To be sold at BP Midland station at ARCO's average cost of

acquisition (Atlantic's posted price to be used for Atlantic's production) for tile

actual gravity dellvired to BP plus gathering; pins transportation to Midland.

• (2/1/49 cost was 12.58 for 340 and $.05 gathertng plus an estimated 1,05

. •PIPe line tariff to Midland), •

4. QUALITY; Common stream crude oil available on the date of delivery

to BP.

5. TFSTS ANC) :\IF.ASLTIEIMNTS: Quantities of product delivered by barge

or tanlier shall be determined in the shore tanks at point of pick up and bnaed

on the opening and closinz tan!: trines. qtontitics for product delivered Ly

pipeline awl at the Ina5te gathering linen shall be dotountincd hy pew 11160V5.
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A 'bat'vel is ,12 U, S. standard call(slis of 231 cul.,le Incheo and all 
volnlucs shall

be .cot tomporat,..io to CO" 7, in accordaneo. v,•11lt A$T2.1 Table D-213O

and any supplements,

6. SCHEDULES OF DELIVEI1IES: Schedules .of deliveries shall be in

approximate even intervals as arranged between. ARCO'S and BP's 
respective

Supply and Transporation Departments..

, 7. ' DELIVERIES r DEMURRAGE: In respect of Crude 
'delivered by vessel BP

shall cause to be provided a berth at which vessels of a maximum draught 
is

laden of 38 feet in salt water can at all times safely reach and leave and at

. which such vessels can lie at all times safely afloat.

BP shall cause to be provided all shore equipment (which shall include.

•flexible hoses, hose connections, pipelines' and tankage facilities), and also

• shore personnel, necessary for the discharge of crude oil.

Atlantic shall cause each vessel furnished by it to berth, discharge and

nail in the most expeditious manner possible and to comply with all applicable

regulations in force at the Refinery.

'— • The time allowed to BP for the discharge of each vessel shall be 36
. ,

running hours for a full cargo or pro rata for a part cargo.

Upon arrival at customary anchorage at the port of discharge ARCO

shall give BP notice by letter, telegraph, wireless or telephone that the

vessel is ready to discharge cargo, berth or no berth, and lay time shall

commence upon the expiration of 6 hours in the cue of a vessel and/or 3 
hours

' to the case of a barge after receipt of such notice, or upon the 
vessels/barie's

arrival in berth and all fast, whichever first occurs. Nowover, where delay

Is caused to the vessel or barge getting into. berth after giving notice of

readiness for any reason over which BP has no control, such delay 
shall not

• count as uied lay time. Further, if the vessel/bIrge does not arrive 
within

24 hours after the specified dockln; tfene the vessel/barge shall take the

first open turn at berthinz and lay time shall not 
comm :Ice until arrival in

berth nod all fast.
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If the.tit t:t1;.cil to discharge the cargo is u, cce,tts or ll)c 
Lime alloy.ecl.

El' shall (Whetter or not such 
CNCCSS t Iluc Is due to any cause within the seepa

of Section 10) pay to Atlantic fc.:)r 
all such c:ccss time demurrage at the 

carrent

triarhet voyae charter rate quoted 
by Dietz d: Co. effective on the date notice 

of

_readiness to discharge is given for a 
vessel of the type and size for the trade

Involved.. If the tithe allowed for 
discharging any cargo Is exceeded as a result

• of fire or explosion in or about the 
Bertram or the discharging facilities or of

brealiclown of machinery of the BP1 the 
rate of demurrage payable by BP for

such excess shall be one half of the rate 
provided for in the foregoing

paragraph.

If the time allowed for discharging any 
cargo Is exceeded as a result of

fault or failure of the vessel or because 
discharge is suspended for vessel's

purposes BP shall not be liable for 
demurrage in respect of such excess time.

11. PAYMENT: ARCO shall promptly submit to BP its 
invoices covering

each delivery together with appropriate 
copies of certifIcates of quantity and

quality-at the address to be given hereafter.

BP shall pay ARCO in U. S. Dollars at 
parlvithout discount within. ton (10)

days of receipt of said invoice and 
certificate by remittance to

Atlantic 'Richfield Company

Post Office Box 7259

Philadelphia, Pennsylvania 19101

Attention: Supply and Transportation Manager

, nett BP acquires product after assignment of 
the division orders and other

purchase contr.acts, payment shall be 
made as provided in such division orders

• or contracts.

WARRANTY: ARCO warrants free, clear 
and unencumbered. title to the

. ,
• • Cribb 011 to be delivered hereunder and 

further warrants that tt will have been

produced in accordance with all applicable 
governmental rules and/or regulations

• or of any other regulatory body 
having Jurisdiction'over the production and/or

transportation of the particular crude 
delivered.

5 - • (
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. 10. FCW:1•: AW.:C ai ll not be requirLd le (Mimi and

not be required to ICC:CiVC Crltde eLI IlCrculitIcr when, while and to the extent

. that DP is - prevented from receivingttor Artco from producing, acquirin ,

traltsporling or ntakinz, deliveries in its customary manner due to Acts of

God; compliance with acts, orders, regulations or request of any Federal, state

or local civilian or military authority or any person purporting to act therefor;

by fires, action of the elements; by strikes or other labor disturbances; by

War embargoes, perils of the sea; accidents, acts of civil or military

authorities, by interruption of u' sual production facilities or transportation

routes; or by any Cause whatsoever beyond the control of ARCO or BP, whether

or not similar to causes herein specified.

11. TAXES: All prices quoted are excluSEve of all demurrage

and sale and use taxes and BP agrees to assume and pay ARCO, without

discount. at the time of payment for the product any and all demurrage applicable

to the loading and unloading of the product from delivering vessels and any and

all taxes and assessments applicable to the sale of the product sold hereunder,.

and any other tax or assessment which ARCO may be required to collect by

reason of the sale to BP of the product under any Federal, state, county, or

• Immicipal law whatsoever.

12, NOTICES: All notices required to be given hereunder shall be in writing
•

and shall be sent by prepaid U. S. mail addressed as indicated in paragraph 3.

13. SPECIAL' BUY BACK DURING 1969: In 1965 ARCO has contracts for

• isles of approximately 5,600 B/D of East Texas crude oil and the full gathered

quantity of Broute crude oil. For the remainder of 19691 BP will sell this crude

to ARCO as follows:

(a) East Texas crude will be sold at the Junction of lklid Valley

Pipeline Co. and the East Texas Pipeline Co. at posted price plus

gathering and trtuik line tarn to the point Of delivery; and

(b) The Monte Crixte will be sold at the SlIll Junction located

on the,Mictland-Atreco trunk lino at posted price and pipeline gatherin;

and trunk line tlriffs to the point of delivery',
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14. INDEMNITY: BP covenants to indemnify and save harntless AnCO

Any and all cost, liability and expense arisin; out of ]Ps default subsequent

to the date of assic,-nment under the contracts and division ordevs to he assizned

as herein
. .

WITNESS the dite.execution of this Agreement, each of the parties

•intending to be legally bound, this

•

day of , 1069.

, ATLANTIC RICEIFIELD ,COMPANY
• , incorporated

:•••.;e"." .

Nriae President

BP OIL CORPORATION

Vice President
AAA

_
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SALE ACillEEMENT

•• (Marcus !look, Pa,)

Atlantic Ilichfield Company ("Seller") and BP Cil Corporation

("Buyer") mutually agree to the following terms and conditions under which the

Seller agrees to sell and the Buyer agrees to buy lube oil blend stocks.

TERM - The original term shall be from April 1, 1969

to January 31, 1971. It may be terminated on January 31, 1971 by either party

giving to the other written notice on or before July 31, 1970. If not so terminated,

this Agreement shall continue for further terms of one year each terminable

on January 31, 1972, and any subsequent Anniversary date, by either party giving

to the other notice of termination on or before the preceding July 31st.

2. • QUANTITY - Seller agrees to $ell and deliver to Buyer who

• agrees to,buy and receive from Seller approximately from 1101000 to 120,000

,U. B. tons (2,000 Is.) per year of lube oil blend stock ("product").

• 3. QUALITY.. The quality shall be that required by Buyer on

written instruction given to Seller not less than one (1) Month prior to delivery

date. The current Instructions are sot forth in attached Exhibit "A".

4. TESTS AND MEASUREMENT - All quantities shall be determined

In the shore tanks at the point of delivery and quantities shall be based on the

opening and closing gauges In said tanks. All measurements shall be made on

the baste of 100% tank tables. Volumes shall be corrected to 60
0
F in accordance

With ASTM D-1250 Tables and supplements thereto, If any. All tests for

quality shall be determined from the aforementioned shore tanks.

• 5. 'SCHEDULES OF DtL,1VEtiIS - Schedules of time and size

of:delivery shall be arranged between Seller's and Buyer's respective Supply

and Transportation Dtspar.tments. Seller shall not be required to del ivcr'duriuz,-
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any period of ono (1) month more than 10,000 tour', Seller shtlL,however, use

Its best endeavors to inect reasonable variations in delivery ralos vhic1i may,

be requested by the Duyer.

t) LIVETIY.- Delivery' shall be made r, cy. B. Buyer's Refinery.

at Marcus look, Pennsylvania, by ship or barge ("vessel"). Title to, and risk

of loss shall pass from Sailer to Buyer as the product passes the vessel's delivery.

flange.

Buyer agrees to furnish a berth, free of all charges, at which

the vessel (not in excess of 800 feet in length and not drawing more than

thirty-eight (38) feet)may proceed thereto, be and depart, always safely afloat.

• Buyer will give Seller not less than fifteen (15) days prior

-nOtice by letter or wire to Seller's Supply and Transportation Department of the

date when delivery is desired. Seller shall give Buyer twenty-four (24) hours

advance notice of expected docking time of the vessel.

Upon arrival at customary anchorage at the port of discharge,
. ,

Master or his Agent shall give Buyer notice by letter, telegraph, wireless or

telephone that the vessel is ready to discharge cargo berth or no berth, and

.lay time shall commence upon the expiration of 6 hours in the case of a ship

and/or 3 hours in the case of a barge after receipt of such notice, or upon the

vessel's arrival In berth and all fast, whichever first occurs. 'However, where

-delay is Caused to the vessel getting Into berth after giving notice of readiness

• for any reason over which Buyer has no control, such delay shall not count as

• •nsed lay time. Further, if the vessel does not arrive within 24 hours after the

. specified docking time, the vessel shall take the' first open turn at berthing and

• lay Mae shall not commence until arrival In berth and all fast.

Buyer agrees to provide facilities to unload the vessel within

24 hours and shall pay demurrage for all lay hours caused by failure to unload
4.

the product within agreed time at the demurrage i' nto applicable to Vessels of

." similar size and in similar trade at the time and place of loading.
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.7. P1110E - Atlantic's price for 
lube Mead ztoelis of tlie same

.type and quality on the 
date of delivery for similar 

customers for the same

• quantity.

8. PAYMENT - Seller shall submit 
promptly to Dtiyor at the

address as directed by 
EP one original and three 

copies of its invoice covering

the quantity of each 
delivery along with appropriate 

copies of certificates of

quantity and quality for 
each shipment loaded aboard 

Seller's vessel.

• Buyer shall pay Seller 
in U. S. Dollars at par 

without

. discount at the following address 
within thirty, '(30) days following 

receipt of

the above mentioned 
invoices and cargo certificates:

Atlantic Richfield Company

Post Office Box 7258

• Philadelphia, Pennsylvania 
19101.

Attention: Manager - Supply 
and Transportation Department

, 9.' TY - Seller warrants free, 
clear and unencutnbered

title to the product to be 
delivered hereunder and further 

warrants that it will

have been produced in 
accordance with all rules and/or 

regulations of any State

- and/or Federal 
GoVernaleilt or of any other regulatory 

body having jurisdiction

aver the production and/or 
transportation of petroleum or its products.

40. - Seller shill not be required 
to deliver

and Buyer shall not be 
required to receive product 

when, while and to the extent

• that Buyer is prevented 
from receiving it or Seiler from 

manufacturing or making

deliveries In its 
customary manner by Acts of God, 

!Wes, strikes Or other labor

, disturbances,. war embargoes, perils of 
the sea, accidents, acts of 

civil or
_ .

sanitary authorities, 
interruption of usual manufacturing or 

transportation

facilittes, or any cause 
whatsoever beyond the control of 

Seller or Buyer, whether.

;or not similar to causes 
herein specified, •

11. , ARBITRA'rION - In the 
event of disagreement between 

Buyer

and Seller as to the 
quality of product supplied, the 

Setter shall appoint either

Chas. Martin Inc. or E. 
W. Saybolt and Company as 

referee and its finding

•

- 3 - ' ATR000000490

,

BPSLC_00000285



11311 IJO bindinz upon both parties. Each p. y shall bear one halt (1/2) Inc

cost of eteployinz m id referee.

12, TAXES - All prices shall he cxelasive of sale and use taxes

and Buyer a:VOCS to assume and pay Seller without discount at the time of

payment any and all taxes and assessments currently applicable to the sale
_

and use of the product sold hereunder and any tax or assessment which Seller

—7-1s rpcptire'd to collect by reason of the sale to or use by Buyer of the product

under any Federal, State, County or Municipal ler/ in effect.

No new or Increased taxes at any time imposed or levied In

respect of the product sold hereunder shall be for the account of Buyer unless

and until Seller has notified Buyer of such new or increased taxes. From the

date such notice is received by. Buyer the said new or increased taxes shall be

for the account of and paid by Buyer 'unless Buyer forthwith notifies Seller

that :it elects not to pay such new tax or taxes or.in the case of any increased

tax the amount by which such tax is increased. If Buyer so notifies Seller then,

unless Seller elects forthwith to 'take such new tax or taxes Or the amount of

increase of any such increased tax for its own account this agreement shall

terminate as of the date on which such notice is received by Seller from Buyer.

19. NOTICES - All notices hereunder shall be in writing and,

except for notices as to the arrival of vessels which shall be sent as above

provided, shall be addressed as follows:

IF TO SELLER: Atlantic Richfield Company
Post Office Box 720
Philadelphia, Pennsylvania 19101
Attention: Manager-Supply and

' Transportation Department

IF TO BUYER: As hereafter specified by B. P.
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Either party may change its addruss by r,iving notice as arove-

said.

WITNESS the due esecution of this Agreement by each of the parties,

both of which intend to be legally bound, as of day of 

1009.

ATLANTIC RICHFIELD COMPANY
incorporated

By 
Vice President

BP OIL CORPORATION

By 
Vice President

I A1R000000492

BPSLC_00000287



The following are the designations for the Lube Blend Stocks
to be sold. and purchased under the attached Agreement dated
January 20, 1969.

. 'Sinclair DesignAlial .Bble./Yr.

079.5 Oil
19,280

8600 oil
7,100

1095-0i1
82,600

2095 Oil

.

185,700
5095 Oil

26,500
6090 Oil

59,000

8150 Oil
54,600

9150 Oil
30,400.

55/60 Pale Oil • 9,000
100 Pale

•890000
300 Pale

. 27,000

1200 Pale
23,100

2000 Pale
50,500

EXHIBIT "A"

-
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hlotor

. •
• MarcusAlook, Pa.

ThiC a cn tCV.ti;TC.d CL6 t..1z,rv',- , 19a bcLv...cca

• Atlantic.Ilichficid Company ("Atlantic") and BP Oil Cotnpany ("PP"),

W ITNiSSET 11:
..... ...

, Atlantic agrees to sell and BP agrees to purchase Motor Alltylat

under the folloviing terms and conditions:

TERM: This agreement shall remain in effect for a period of

one (1) year front April 1, 1969.

2. QUANTITY: Atlantic agrees to sell and deliver to BP and BP

agrees to purchase and receive from Atlantic, 650 barrels per calendar day,

of Motor Alkylate during said term.

. 3. QUALITY: Specifications of the Motor Alltylate may vary over

the following range:

Research Octane Number + 3 cc's T. E. L. 102-105'

Reid Vapor Pressure 8-10 Pounds Per
,Square Inch ,

'44
• 1. .

.• , . .

rem the determination of the "base price" the following will be the "base"

. quality: .

• Research Octane Number + 3 cc's T. E. L. 194.3 .

• Reid Vapor Pressure 9 Pounds Per
• .

. • Square Inch .

• • 4. TESTS AND MEASUREMENTS: A "barrel",is 42 U.S. Standard

Gallons of 231, cubic inches each. Quantities shall be, determined in the tanks

at point of delivery based on opening and closing gauges of said tanks. AU

" measurements shall be made on the basis of up% tank tablas. Volumes shall

• be corrocted•for temperature to 600 P. in accordance with ASTM 0-1250 and

sitpplements thereto. All tests for quality shall be determined front samples

• taken from said tanks. Atlantic shall provide BP with a sampla from each

•Flelivcry and hold three ad;lit sawolcs as "retains": one to. bc used by

•
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Atlantic, one l)y DV and the third to lic i i ifiaed to the referee if appointed

as hereafter provided.

5. SCHEDULES 01, DE LIVF:itIFS: Schedules of time and size of

deliveries shall be as arranged between Atlantic's and DP's respective

. Supply and Transportation Departments.

6.. , DETAVETLY, LATTIME, DEMURR.ACE: !Delivery shall be made

--f.o.b. BP's refinery at Marcus !look, Pennsylvania vg t Miro r barge ("vessel").

Title to and risk of loss shall pass from ARCQ to BP as the motor alkylate

•
passes the vessel's delivery flange.

SP agrees to furnish a berth free of all charges at which

the vessel (not in excess of 32,000 d.w.t. and drawing not more than 38

feet) may proceed thereto lie thereat and depart therefrom always afely

afloat. The time allowed to BP for the discharge of each shipment

hereunder shall be the time which would be taken to discharge the ship'

In question at an average rate of 5,000 barrels per running hour Sundays

and holidays Included. .

Hien arrival at 'cuit:cnitat7 anchorage at the port of discharge,

,. the Master or his Agent shall give BP notice by letter, telegraph, wireless

, or telephone that the vessel is ready to discharge cargo, berth or no berth,
,

and lay time shall commence upon the expiration of 6 hours .in the case of a

vessel and/or 3 hours in the Case of a barge after receipt of such notice..

upon the veseetts /barge's arrival in berth and all fast, whichevei first

• 'occurs. However, where delay is caused to the vessel or barge getting

•• into berth.after giving notice of readiness for any reason over which BP

• has Ito control, such delay shall not count as.used lay time. Further, if

the vessel/barge cloos not arrive within 24 hours after the specified

. docking time, the vessel/barge shall take the first open turn ,at berthing

• and lay time shall not commence until arrival in beeth and all fast,

If the shipment i. not discharged within the time allov..ed

in accordance with the forcgoira, DP shall pay to Atlantic demurrage in

A1R000000495
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re:Teel or um CNCC.7,5 limo at the appropriate rat: per day (or pro rata

for p' art of a day) a5 hereinafter specified. it is agreed that'DP's

. liability as to laytime,ind demurrage shall bc absolute and not subject

to qualification by the provisions of Section 10. However, if delay'

is directly attributable either to fire or to the breakdown of machinery

Orequipment at the port of discharge not In either case resulting from

• • want of due diligence by PP and always provided that the vessel is not

• already on demurrage) the rate of demurrage shall be reduced by one

bait for the period of such delay.

The appropriate rate of demurrage shall be the market voyage

• charter rate quoted by Dietz eg Co. current on the date the written notice of

readiness to discharge is given for a vessel of the size and type used for

the trade involved.

RICE: The "base price" will be at 30 per gallon in excess

of the low of Platt's Oilgram price on date of delivery for Gulf Coast cargoes

• of 94 Octane regular gasoline (but in no °Vent will the "base price" be

• palter than 10 per gallon. above the low of Platt's Oligram price on date

..of delivery for 100 Octane premium gasoline); PLUS vessel transportation

cost. of 1119; of ATRS Gulf Coast to Marcus Hook.

• Tito quo price" will be adjusted for quality variations as

" follows: •

• (1) •A reduction or Mein. e of .151 per gallon for each. .

full 1/2 Research Octane Number below or above (as the case may be)

'

(11) A reduction or increase of 071 per gallon for each
. .

full 1/2 pound por square inch by which the Reid Vapor pressure is in

excess of or less than (as the Case may be) 91)ounds per square inch.

(III) The above adjust:meats are cumulative.
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8. Athntic yolytiy lu 1;1. tc,

address as directed one ori.,;inal and 14. „c copies of its invoice covering

the quantity and quality of cacti delivery along with appropriate copiec

of certificates.

BP shall pay Atlantic in U.S.Dollars at par withbut discount

• • within, fifteen (15) days following receipt of Said invoices and cargo certificates
• . •

.• , .
at

Post Office Box 7258
Philadelphia, Pennsylvania 19101
Attention: Manager Supply 8: Transportation Department

0. WARRANTY: Atlantic warrants free, clear and unencumbered

• titli to the Motor Alkylate to he delivered hereunder and that it will have been

produced in accordance with all rules and/or regulations of any State and/or

Federal Govemnnent or of any other regulatory body having jurisdiction over

the production and/or transportation of petroleum or its products,

10. FORCE MAJEURE: Atlantic shall not be required to deliver,

and BP shall not be required to receive said Motor Alitylate when, while and

•to the extent Atlantic is prevented from manufacturing or making deliveries

In Its customary manner or BP is prevented from receiving it by acts of Cad,

...._fires,..strikei or other labor distrubances, wax embargoes, perils of the sea,

accidents, acts of civil or military authorities, interruption of usual

manufactUrIng or transportation facilities, or any Cause whatsoever beyond

the control of Atlantic or BP, whether or not similar to causes herein specified.

11. • SPECIAL PROVISIONS: The ample furnished to BP as
. .

provided above shall be tested promptly by BP at Its laboratory. If such

test shows that the Motor Alitylate does not meet the minimum specifications

a retest shall be made by EP and Atlantic at Atlantic's laboratory using one of

. the "retain" samples, If there Is continued disagreement, either Chas. Martin,

Inc. or M. W. Saybolt and Compagy shall act as referee using the other "retain"

santplc. The referee's findings shall be binclirig upon both parties. Each party

..shall bear one-half (112) the cost or employing said referee.
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TANE:1: All priei. cited a'(.; C:sUill:;LN

of sale and use taxes and nr, azrecs to astmine and pay Atlantic without

diticornt at tit: Litn: of payritcnt.any and all taw:s and ast.ezibiticiits currently

applicable to the sale and'usc of the product, sold hereunder or any tax

' or assessment which Atlantic may currently be required to collect by

reason of the sale to or use by EP of the product under any Federal, State,

County or Municipal law in effect.

No new or increased taxes at any time imposed or

levied in respect of the product sold hereunder shall be for the account of

• BP unless and until Atlantic has notified BP of such new or Increased taxes.

Prom the date such notice is received by BP the said new or Increased

taxes shall be for the account of. and paid by BP unless BP forthwith

notifies Atlantic that it elects not.to.pay such new tan or taxes or in the

case of any increased tax the amount by which such tan is increased.

U BP so notifies Atlantic then unless Atlantic elects forthwith to take

such new tax or taxes or the amount of increase of anisuch increased tax

for its own account this agreement shall terminate on the date on which said

notice is received by Atlantic from BP.

13. NOTICES: All notices required to. be even hereunder shall

be in writing and sent as specified by the parties hereafter. Notices as to

the arrival of vessels shall be given as specified In paragraph 6.

WITNESS the due execution of this Agreement, each of the

puttee, intending to be legally bound, as of tbe. day and year first 'herein

written.

- 5 -

ATLANTIC BICIIPIELD COMPANY, .
incorporated

./
BY. .(1;5. "4;1'2," 

' Vice President .

• 
. .

BP OIL conpoilAtIoN

By .4
vico Presid:nt i.

.•
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On this fifteenth day of November, 1968, by and between Atlantic

Richfield Company (Atlantic), a corporation organized and existing under thm

laws of the Commonwealth of Pennsylvania; United States of America, and

BP Exploration U.S.A.' Inc., (3P), a corporation organized and existing

under the laws of the State of Delaware, United States of America, La

consideration of the mutual covenants and agreements hereinafter set forth,

agree as follows:

1. Atlantic and Sinclair Oil Corporation (Sinclair) a

New York corporation, have entered into a preliminary agreement of merger,

a copy of which is attached as Appendix A, as a result of which ali of

Sinclair's assets will be transferred to Atlantic..

2. Atlantic agrees to sell and BP agrees to buy certain of

the assets which Atlantic will obtain as a z4sult of the merger with

Sinclair and certain other assets now owned by Atlantic, which are as

follows;

Marketing assets, including customer supply contracts

but excluding product inventories, of Sinclair

located in Maine, New Hampshire, Vermont, New York,

Massachusetts, Rhode Island, Connecticut, New

Jersey, Pennsylvania, Delaware, Maryland and the

District of Columbia, as specifically set forth and

described in Appendix B. Product inventories will

be sold to BP on the date of transfer for a price
_
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.c)

-2.

b) The Sinclair refinery located at Marcus Hook,

Pennsylvania, excluding crude and product

inventories. A description of the equipment and

facilities of such refinery is set forth in

Appendix C. Crude and product inventories will

be sold to BP on the date of transfer for a price to--

be negotiated between Atlantic and BP.

The Atlantic refinery located at Atreco, Texas,

excluding crude and product inventeries. A

description of the equipment and facilities, of

auch refinery are set forth in Appendix D. ,

Crude and product inventories will be sold to

BP on the date of transfer for a price to bak

negotiated between Atlantic and BP.

Certain transportation facilities as described in

Appendix E.

All trademarks owned'by Sinclair and the goodwill

asiociated therewith; provided, however, that

Atlantic reserves to itself licenses and rights
except in the areas set out in 2(a) a

sufficient under applicable laws to continue to use/ %
.6"tithe trademarks, tradenames and other similar rights

now owned by Sinclair and to be transferred to BP,

for a reasonable period of time, not to exceed five

, years, after the transfer of such trademarks, tradenames

'
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-3..

and other aimilar rights.

3. To make the transfer of these assets a viable business

enterprise, Atlantic and BP will reach mutual agreement on the following

matters as may be required:

Crude supply and transportation arrangements

necessary for the operation of the two refineries

transferred.

b) Product distribution arrangements.

c) Transfer of personnal.and organization necessary

• to operate the facilities and conduct the operations

' transferred.

Supply of motor oils, lubricants and other

automotive products to, BP as it may require until

such time as BP obtains another source for these

products.

4. Atlantic and Bp will attempt to reach final agreement

prior to December 17, 1968 on all of the terms And conditions of a definitive

agreement covering the proposed transaction. Such terms and conditions

shall include all Approvals and consents of governmental bodies, or the

consent of any other party„ in the United States and the United Kingdem

deemed necessary in the opinion of counsel for Atlantic and BP to a transfer

of any of the rights, properties or interests to be transferred hereunder.
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5. Atlantic, BP and Sinclair desire to avoid unwarranted

speculation or rumors on the part of 
their employees, security holders and

the general public regarding the 
proposed transaction, and it is therefore

agreed that the terms hereof shall be 
made public promptly by a joint

announcement. .

6. It is recognized and understood by the parties that

Atlantic's obligation to consummate 
the transaction with BP is conditioned

upon consummation of the merger of 
Sinclair into Atlantic under applicable

United States laws.

7. BP shall pay Atlantic as full consideration 
for the assets

to be transferred the sum of 
$300,000,000 U.S. plus interest at the annual

rate of 77.. This obligation shall be evidenced by a note or 
notes payable

in six equal annual installments to the 
order of Atlantic for the sum of

$300,000,000 U.S., or such greater 
amount of principal and unpaid interest

as provided below. Interest shall accrue from the effective date of the

transfer of assets described herein. 
Payment of principal or interest may

be deferred until six months after the 
first shipment of commercial quantities

of crude oil by BP or for BP's account 
on the North Slope area of the State

of Alaska or December 31, 1972, 
whichever is earlier. In the event any

such payment of interest due is deferred, 
the amount of such interest shall

be added to the principal amount of the 
debt and shall be evidenced by an

additional note from BP to Atlantic delivered 
on the due date for such

payment of interest. The note or notes to be given by BP for the payments

be tea form

provided herein shall/eree4s4m—s
eoripoleoem4eme-eopervi4v satisfacto

4 1

to Atlantic.
ATR000000284
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8. Atlantic and BP shall each have the right to terminate

this agreement by giving written notice of termination to the other

party at any time prior to reaching a final agreement,which shall be

approved by the boards of directors of Atlantic and BP in accordance

with the applicable laws of the United States.

9. Upon the execution of this agreement Atlantic and

Sinclair will cooperate fully in making available to BP all necessary

information pertinent to the sale and transfer of the assets covered by

this agreement.

Consented to:

SINCLAIR OIL CORPORATION

By 1.\\ C. ,(2 
'xeca ve Vid/e President

. BP EXPLORATION U.S.A.INC.

By

By

51

7,1,311tfo f Jr LP, fee4e e
President Vice-President

ATLANTIC RICHFIELD COMPANY

Pl. V
Vice President
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APPENDIX

Preliminary Agreement between Sinclair and Atlasitia

Descriptions of Marketing Assets

B-1 Number of Marketing Locations

B-i. 1967 Product Sales Volumes and Revenues

B-3 Refinery Yields and Product Sates

Description of Marcus Nook Refinery

Description of Atreca Refinery .

Pipelines plus Terminals Outside of Marketing Area
Being Sold to BP Eritriceraekm—Nefra4,--iaor
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"C en 
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0 
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0 
0 
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• ".t~ 

SJNCLAnt OIL CORPORATION 

Nt1mbor or Mnrketlng T...oe:ttlons nt December 31, 196'1 

• -·--····Wnsltfngton, 
D.C.· 

Torminnls (b) . 

Bull< Plrutts (b) 

Servteo Stntlons 

Owned (b~ •.: · 
J,oni;-Tci'lll Leciso<0> 

Sub-Total 
Dtshihutor {est. )Cd) 
Othorf0> 

Tot.'\1 Service 
StaUons 

1 

1 

10 
.:_!!, 

24 

g·. 

33 

)" 

Mnrylnnd · Delnwn.ro 

3 
.. 

·-
1'1 5 

114. 4: 
ML ...!! 
282 15 

1.9 

§.Q! ~ 

805 63. 

,• 

Pennsylvnnfa New Jersey 

13 3 

54 20 

.. • 
85 38 

~ ill 
384 20'1 
3G9 157 

. 11224 fil 

1,9'1'1 683 

(A) Mnino, VeTmont, New Jlnm~bire, Rhode Island, MassAohusotta, and Connecticut 

New York 

., 
38 

.. 

112 

~ 
353 
273 

~ 

1,562. 

(b) Assets owr.cd by Slnclair Oil CorpoTatlon . . . ; ~· . 
(c) Service sbttlons under long .. tcrm lease to Stnclatr on CoT)>Ol"ation . 
(ci) Pl'oduct supply contrncnml nr1·nn~mcnts !or vnfyti1!; parlods 

Ap!)cntliX "B-1" 

Now En::lruJd(A) · · · · 
Stn.tes ~ 

4 3i 

135 

.. 
363 .. 

__! ·i:~:~ 3 
555 __ s . 3,MS · · 

/ 

563 5,GSG 
•,JI·······-

----····--------
(c) lnolt~dcs 753 privntoly owned sorvlco stat!ons under short-tol'm lea.so with Stnoll\lr: rcmnfndor sell Slnotatr brnndad 

ir.oc!uots but have no binding product supply contracts 

.. 
=·~~-~· 
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A2wcuan”:4,4".

1967 PRODUCT SALES 
VOLUMES AND REVENUES

•

•

IN MARKETING AREA

Sales (13/0)

Bulk •

___LIVILTrevlo 12. .

Bulk
Total

Product
Plant 3,Vho1esalc Total Plant Wholesale .

Gasoline .29,649 41,031. 70,660 $ 76.0 $ 77.0 $153.0

Avgas
183 183 -- .4 .4

,
Petrochemicals

Jet Fuels

182 2,083

12,376

2,265 .

12,378

.5

-

5.9

18.6

6.4

18.6 .

Distillate 21,429 15,578 37,007 45.2 24.4 69.6

iesidual Fuel 8t LPG • 6,931 18,201 25,132 . 6.6 13.8. 20.4

Motor Oils 302 ..... 302 T 4.7 4.7

Industrial Oils
- 372 372 1.7 1.7

. Lube Oils 262 . 162 424 2.2 1.5 3.7

Grease 38 10 43 .7 .2 .9

Process Materials 4 183'' 187 .1 .7

Antifreeze • 8 3 11 .1

.

.3

--.
• •••••INM I ...0,,, .......

VE.........
.•.e.mm.......

58,807

t

90,182* 148,989 $136.2 $144.2*
, .

$280.4

*Includes estimated sales

to branded distributors
34,000

63.0
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.

Appendix "B-3"

REFINX YIELDS OF Z RZFIL I.ERES

TO BE SOLD TO BP  
" ' AND PRODUCT SALES IN 

MAIM NG AREA

Product Yields

Perces
n

Rook (1) ilsyssc2_,21 .

Sinclair Oil Corporation's

Product Sales i
)tatketit1 Area

Gasoline
47,000 46,500 83,500 70,700

Middle Distillate 34,000 28,100 62,100 49,400

Residual Peet - 11,000 7,700 18,700 25,100

0t be 3 000 11 100 14 100 3 BOO

95,000 . 83,400 178,400 149,000

(1) Actual 9 Punths 1968

(2) Actual 1967

•
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Acquisitien of

ritigirr°149Qmilal

Please see report of Mirth 29s 1963. Bas
Li 16, 1963$ Mr. Williams worked with

the Pion and Agreement of Moore
steeL Exshings with respeet to The Petro (Jas ProduS
acquisitions Numerous conferences were held during tk week with
Mg. warren and Mr s Milner in in, the terms of
The Agreement was pissed in final fex by 10,30 A.M. on
April 19s 1963$ at whisk Use it signed bye:. R. 0. PInt end
Forrest S. Num

The veimo of the Atlantic sleek to boodelivered te Mr.
warren in Whinge for 80% ef the Petro stock WI &boss value of
S1,600,000 subjest to @attain adjustments. closing is scheduled
for May 17s 1961411ewever. it may be neeessery to extend the date
in the event that Atlantis has not resolved eoplevel from the New
York stook Exehenge for listing the wetly issued steak to be

. delivered to Mr. warren •

The Agreement is oleo subject to approval by Atlantic's
Board and it is expected that the setter will be presented to the
Board at its next meeting ee May 6$ 1963.
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I, P. E. CUNDEY, Secretary of THE ATLANTIC REFINING

COMPANY, a Pennsylvania corporation, hereby certify that at a

regular meeting of the Board of Directors of said Company held

at 260 South Broad Street, Philadelphia, Pennsylvania, on

May 6, 1963, at which a quorum was present and voting

throughout, the following resolution was duly adopted:

RESOLVED, That this Board hereby ratifies, approves and
confirms the action of R. D. Bent, Vice President of this
Company,- and M. E. MacWilliams, Assistant Secretary of
this Company, in executing and delivering on its behalf
a plan and agreement dated April 19, 1963 providing for
acquisition by this Company of all the outstanding capital
stock of Petro Gas Producing Company, a Texas corporation,
in exchange for a number of shares of Common Stock, $10
par value, of this Company (consisting of newly issued
shares or reacquired shares held in its treasury or some
of each, in the discretion of the officers of this
Company) determined as follows: (1) 60% of the outstanding
stock of Petro Gas Producing Company is to be acquired
as soon as practicable in exchange for 31,360 shares of
Common Stock of this Company, and (2) the remaining 20% of
the outstanding stock of Petro Gas Producing Company is
to be acquired during the period of ten years after the
first acquisition, in exchange for a number of shares of
Common Stock of this Company determined by dividing
$400,000 by the then market price per share of this
Company's Common Stock or, if greater, for a number of
shares computed to give effect to the net earnings or net
worth of Petro Gas Producing Company; and be it further

RESOLVED, That the President Or any Vice President
or the Treasurer of this Company is hereby authorized, in
the name and on behalf of this Company, to take all action
and to execute and deliver all other instruments under the
corporate seal of this Company or otherwise as in his
judgment may be necessary or appropriate to carry out the
terms of said plan and agreement dated April 19, 1963 and
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to cause shares of Common Stock of this Company to be
delivered in exchange as provided therein; and be it
further

RESOLVED, That on the basis of the information
concerning Petro Gas Producing Company and its business
and assets presented to this meeting, including balance
sheet information as of February 28, 1963, it is hereby
determined that the fair value of 80% of the outstanding
capital stock of Petro Gas Producing Company is in excess
of $313,600, the aggregate par value of 31,360 shares
of Common Stock of this Company; and that all newly
issued shares of Common Stock of this Company delivered
in exchange for 80% of the stock of Petro Gas Producing
Company shall be fully paid and nonassessable by this
Company; and be it further

RESOLVED, That the proper officers of this Company
are hereby authorized to make application to the New York
Stock Exchange for the listing of newly issued shares of
Common Stock of this Company to be delivered in exchange
for stock of Petro Gas Producing Company, and that
Henderson Supplee, Jr., President, T. F. Bradshaw,
Executive Vice President, Louis M. Ream, Jr., Vice President,
or Randal W. Reed, Treasurer, is hereby designated to
appear before the Committee on Stock List of the Exchange
with authority to make such changes in the application
and any agreement relating thereto as may be necessary
to conform with the requirements for listing; and be it
further

RESOLVED, That the Treasurer or any Assistant
Treasurer of this Company is hereby authorized to certify
to its Transfer Agent and Registrar the number of shares
of Common Stock of this Company required to be delivered
as newly,issued shares in exchange for capital stock of
Petro Gas Producing Company; and that The Chase Manhattan
Bank as Transfer Agent and Chemical Bank New York Trust
Company as Registrar are hereby authorized and directed
to record, countersign and register certificates for
such shares upon requisition of an officer of this Company
and to deliver such certificates to or upon the order of
an officer of this Company; and that the present authority
of the Transfer Agent and the Registrar with respect to
issuance of new certificates therefor in lieu of certificates

ATR000000745
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alleged to have been lost, stolen or destroyed is hereby
extended to apply to the shares of Common Stock newly
issued as provided in this resolution; and be it further

RESOLVED, That the officers of this Company are
hereby authorized to take such additional action as in
their judgment may be necessary or appropriate to carry
out the purposes of this resolution.

I further certify that said resolution has not been

amended, modified or rescinded and is now in full force and

effect.

WITNESS my hand and the seal of THE ATLANTIC REFINING

COMPANY this day of , 1963.

Secretary
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DRAFT

5/29/63

At a regular meeting of the Board of Directors of

THE ATLANTIC REPINING COMPANY, a Pennsylvania corporation,

held on June 3, 1963, at 260 South Broad Street, Philadelphia,

Pennsylvania, at which a quorum was present and voting, the

following resolution was duly adopted'

WHEREAS, this Company acquired 80% of the

outstanding shares of capital stock of Petro Gas Producing'

Company on May 17, 1963 in exchange for 31,360 shares of

Common Stock of this Company, pursuant to a resolution

adopted by this *lard on May 6, 1963'

NOW, THEREFORE, 19 IT

RESOLVED. That on the basis of information

concerning Petro Gas Producing Company and its business

and mots presented to this meeting (including its

financial statements attached to this Company's listing

application to the Now York Stock Whew dated Nay

1963 and data as to it$ subsequent operations to and

aft* May 17,- 1963 and the condition of its business and

assets on and aft.: that date), it is hereby determined

for the purposes of Siction 4.06(a) 41 the Indenture dated

August 15, mr Milting to this Company'', 4 1/2%
Convertible Subordinated Debentures due 1997 that the

fair value of the shares of Nitro Gas Producing Company
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2.

so acquired by this Company on May 17, 1963, was on that

date and is now in excess of $1,111,000, which is the

amount obtained by Ltiplying the 31,360 Shares of

Common Stock of this Company issued in ***haft* by

$66 a Share, the conversion price in effect on May 17,

1963 Under the texas of the Debentures.

WITNESS my hand and the official seal of said INN

ATLANTIC RIPININS COMPANY this day of

June 1963.

Secretary
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5129/63

At a regular meeting of the Board of Directors of

TN1 ATLANTIC REPINING COMPANY, a Pennsylvania corporation,

held on June 3, 1963, at 260 South Broad Street, Philadelphia,

Pennsylvania, at which a quorum was present and voting, the

following resolution was duly doptedo

WHEREAS, this Company acquired $O of the

outstanding shares of capital stock of Petro Gas Producing

Company on May 17. 1963 in enchant* for 31,360 shares Of

Common Stock of this Company, pursuant to a resolution

adopted by this loud on Nay 6, 1903;

NOW, TNIREPONE BE IT

mown, That on the basis of information

concerning Petro Gas Producing Company and its business

and assets presented to this meeting (including its

financial statism/Its attached to this Company's listing

application to the New York Steak Exchange dated Nay 6,

1963 and data. is to its subsoquent operations to and

aft,' Nay 17,, 1963 and the condition of its business and

assets on and after that date), it is hereby determined

for the purposos of Section 4.05(a) of the Indenture

dated August 15, 1957 relating to this Company's 4 WWI

Convertible Subordinated Debentures due 1967 that the

fair value of the shares of Petro Gas Producing Company
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2.

so acquired by this Company on may 17, 1963, was on that

date and is now at least   which amount,

however* it less than the amount of $1,918,890, as obtained

by multiplying the 31,360 shares of Common Stock of this

Company issued in exchange by $59 a share, the conversion

price in effect en May 17, 1963 under the terns of the

Debentures. Also, it is hereby determined that an adjustment

in the conversion price of $59 is not required because such

adjustment would amount to less than fifty cents (s.50) per

share, as provided in Section 4.05(4) of the Indenture.

The determination that the adjustment is less than fifty

cents (5.50) per share was made in accordance with Section

4.05(a) of the Indenture by multiplying 9,194,9651 the number

of shares of Common Stock outstanding on May 16, 1963, by

$511 per sham then aiding the above mentioned $ 

and dividing the resultant figure by 9,194,965 plus 31,360,

the number of shares of Common Stock outstanding immediately

after the issuance of the 31,360 shares of this Compsny's

Co * Steak' and

AISOINED, That the President or a Vice President

and the 1104111MOS or an Assistant Treasurer le hereby

authorised and directed pursuant to the provisions of

Section 4.05(g) of the Indenture to sign and place on

file in the office of the Trustee or such other office or

agency as shall be maintained from time to time in

accordance with the provisions of Section 7.02 of the

(s  
ATR000000816
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Indenture a statement containing in appropriate details

the facts relevant to the transaction involving the

acquisition by this Company of the stack of Petro Gas

Producing Company and that the 31,360 shares of Common

Stock, of this Company were issued in exchange for the

Petro Gas Producing Company stock,

wITNISE my hand and the official soil of said

THE ATLANTIC RUINING COMPANY this day of

June 19631.

Sicretary
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[Conformed Copy]

AGREEMENT FOR SALE OF ASSETS

HY

ATLANTIC RICHFIELD COMPANY

TO

BP EXPLORATION U.S.A., INC.

December 18, 1968
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AGREEMENT FOR SALE OF ASSETS
BY

ATLANTIC RICHFIELD COMPANY
TO

BP EXPLORATION U.S.A., INC.

THIS AGREEMENT made this 18th day of December, 1968 by and between ArLAnTto Rica-

FIELD COMPANY ("ARCO"), a Pennsylvania corporation, and BP EXPLORATION U.S.A., INC.

("BP"), a Delaware corporation.

WITNESSETE:

WHEREAS, ARCO has entered into a plan of merger dated November 26, 1968 with SINCLAIR On.

CORPORATION ("SINCLAIR"), a New York corporation, whereby SINCLAIR will be merged into ARCO;

WHEREAS, ARCO as the surviving corporation and successor to SINCLAIR desires to sell certain

assets, including assets now owned by SINCLAIR;

WHEREAS, ATLANTIC Pipe LINE COMPANY ("APL"), a Pennsylvania corporation and wholly owned

subsidiary of ARCO, and SINCLAIR PIPE LINE COMPANY ("S PL") , a Delaware corporation and wholly

owned subsidiary of SnictAns, also desire to sell certain assets;

WHEREAS, ARCO is acting as agent for APL and SPL; and

WHEREAS, BP desires to purchase said assets;

Now, Thisamoas, in consideration of the premises, the parties intending to be legally bound hereby

agree as follows:

I. Assers To BE PURCHASE)

Subject to the terms and conditions herein set forth, ARCO agrees to sell and BP agrees to

purchase the rights and properties hereinafter described (other than the Pipeline Assets, as hereinafter

defined) on the first day of the month following the month in which the merger of ARCO and SIN-

CLAIR becomes effective (unless such merger shall become effective on the first day of a month, then

on the day on which the merger becomes effective, immediately after the time when it becomes effec-

tive), such date of sale being hereinafter called the "Closing," and ARCO, as agent for APL and SPL,

agrees to sell and BP agrees to cause one of its subsidiaries to purchase the rights and properties here-

inafter described in paragraph 1 of subsection C of this Section I (the "Pipeline Assets") as soon as

sn,cla subsidiary shall have qualified, and received all approvals necessary, to own and to operate the

Pipeline Assets (the date of such sale being hereinafter referred to as the "Pipeline Casing"). All

such rights and properties, including the Pipeline Assets, are hereinafter collectively called the "Assets."

ARCO and its subsidiaries shall operate the Assets (except the Pipeline Assets) on behalf of BP,

in accordance with a management contract in the form of Exhibit A attached hereto and made a part

hereof, from and after the Closing, and APL and SPL shall operate the Pipeline Assets on behalf of the

subsidiary of BP purchasing the Pipeline Assets, in accordance with pipeline management contracts to be

entered into by them with BP or such subsidiary, from and after the Pipeline Closing, until the documents

which transfer the Assets are delivered to BP or any of its subsidiaries as hereinafter provided or until

such later date as is provided in the respective management contract. The dates on which the documents

which transfer the Assets to BP or its subsidiaries are delivered are hereinafter called the "Transfer

Dates."
1
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A. MARKET/NG PROPERTIES. ARCO will sell and assign to BP (1) those service stations, service
station sites, offices and office buildings (except leases of office space at 1700 Broadway, New York City,
New York and 600 Fifth Avenue, New York City, New York), bulk plants, terminal facilities, ware-
houses, garages and other improved and unimproved real estate which were owned by or leased to
SINCLAIR on the effective date of the merger of ARCO and SINCLAIR and which are located in and relate
to marketing activities in the States of Maine, Massachusetts, Vermont, New Hampshire, Connecticut,
Rhode Island, New York, Pennsylvania, New Jersey, Delaware and Maryland, the District of Columbia
and the Counties of Arlington, Fairfax, Accomack and Northampton and the Cities of Alexandria,
Falls Church and Fairfax in the State of Virginia (hereinafter collectively called the Northeast Market-
ing Area), but excepting assets owned or leased by a certain joint venture of SINCLAIR and KOPPERS CO.,
INC. (SINCLAIR-KOPPERS COMPANY) or by SINCLAIR-KOPPERS CHEMICAL COMPANY, a Delaware cor-
poration, owned by the joint venture, and any assets owned or leased by SINCLAIR and used exclusively
for petrochemicals produced at any plant not included in the Assets, (2) those bulk terminal facilities
owned by ARCO at the date of this agreement which are connected to the pipeline owned and operated
by Plantation Pipeline Company and those marine terminal facilities operated by ARCO at the date
of this agreement at Port Everglades and Jacksonville, Florida, including, without limitation, all right,
title and interest in and to any and all strips and gores of land, and in, to and under any of the streets,
sidewalks and alleys adjoining such properties and in and to the tenements, hereditaments, privileges,
easements, rights-of-way or use, servitudes, licenses and appurtenances belonging to or appertaining to
to such properties and all buildings, structures and improvements located on such properties and necessary
or incidental to the activities conducted thereon, and all equipment, fixtures, furniture and other personal
property (except as provided in Section IV) relating to or located on such properties at the Closing
and necessary or incident to the activities conducted thereon. A partial schedule of the properties
described in clause (1) above and a complete schedule of the properties described in clause (2) above
is contained in Exhibit B annexed hereto and made a part hereof.

ARCO will sell and assign to BP the interest owned by SINCLAIR on the effective date of the merger
of ARCO and SINCLAIR in all options and all contracts to purchase, lease, or otherwise acquire prop-
erties of the character described in this Section I A.

Subsequent to the Closing, ARCO will furnish BP with all information requested by BP relating
to the terminals connected to the pipeline owned by Colonial Pipeline Company at Trernley Point, New
Jersey, Washington, D. C., and Baltimore, Maryland and the marine terminal facilities owned by
ARCO at the date of this agreement at Baltimore, Maryland and Newark, New Jersey. ARCO and BP
will thereafter discuss the possibility of exchanging such pipeline terminals for such marine terminal
facilities.

B. REFINERIES. ARCO will sell to BP two refineries, one in Marcus Hook, Pennsylvania (the
Stract.ara Refinery) and the other located adjacent to Pori Arthur, Texas (the ARCO ATRECO
Refinery), including without limitation land, plant and office facilities, docks, marine terminal facilities,
tankage, moveable equipment, tools, catalyst, piping, spare parts and other structures and improve-
ments located on the site of each refinery as of Closing which are owned and being used in connection
with its operation and maintenance, as more fully described in Exhibit C attached hereto and made part
hereof.

ARCO will also sell all storage facilities not located on the site of either refinery but owned and
used in connection with the operations of such refinery as described in Exhibit C.,

C. TRANSPORTATION FACILITIES. 1. ARCO will arrange for the sale to a BP subsidiary of the
interests owned by ARCO, APL or SPL in the pipelines used for the transportation of crude oil and
petroleum products described in Exhibit D attached hereto and made part hereof, together with all
related operating accessories, buildings and equipment (excluding accessories and equipment used
wholly or in part in connection with transportation facilities not to be sold to BP hereunder and ex-
cluding all communications equipment and facilities forming a part of APL's communication system),
and related rights of way, easements and real estate to the extent necessary to permit operation of

2
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said pipeline interests. ARCO or APL shall reserve from such real estate all interests necessary !or

the operation of such communications systems not transferred to P.

The parties recognize- that some of the Pipeline Assets are owned by APL or by SPL and that

bo:h APE and SPL are common carriers subject to the jurisdiction of the Interstate Commerce Com-

mission and other governmental authorities having jurisdiction over public 'utility companies. ARCO,

APE and SPL will assist in obtaining all necessary consents of governmental authorities to the transfer

of the Pipeline Assets as contemplated hereby.

Of the purchase price of $3043,000,000 to .be paid for the Assets as provided in Section XII below,

$27,500,000 shall be paid to the subsidiaries, APL and SPL, for the Pipeline Assets which sum shall

be allocated between them in proportion to the reasonable fair market value of the Pipeline Assets sold

by each of them hereunder.

It is the intent of the parties that on and after the Pipeline Casing the pipeline interests, transferred

hereunder shall continue as common carrier facilities. BP, and its subsidiary to whom the Pipe-

line Assets are transferred, shall take such action, including entering into or becoming a party to

existing throughput agreements and stockholders' agreements. filing or joining in the filing of state

and federal tariffs, and other action reasonably necessary or desirable to carry out this intention.

BP will use its best efforts to assist ARCO, APL or SPL in obtaining written consents of parties to

each of such agreements to release ARCO, APL and SPL from liability thereunder as soon as is

reasonably possible, but without expense to BP. ARCO agrees to furnish to BP as soon as is reasonably

possible copies of all material governmental administrative agency rulings, judicial orders, throughput

agreements and stockholders' agreements relating to the Pipeline Assets and their operation as common

carrier facilities.

The pipeline facilities sold hereunder have been constructed and are being operated and maintained

On certain land under rights of way or, easement agreements and other agreements in the nature of

licenses or permits. ARCO agrees that it shall use its best efforts to effectively transfer to BP or

its subsidiary all rights, titles and interests that ARCO, APL and SPL may hold under such agreements'

as of the Pipeline Closing If any such rights and interests are not assignable or are assignable, in whole

or in part, only with the consent of any other person, ARCO shall use its best efforts to obtain all con-

sents necessary to effectively transfer such rights and interests to BP or to obtain for BP the benefits

of any nonassignable rights and interests.

2. ARCO will sell to BP, or assign to BP all its interests under leases or other contractual rights

in, all motor vehicles, railways cars and barges being used in connection withthe operation and the main-

tenance of the Assets as of Closing. In the event that any of such motor vehicles, railway cars and barges

are used in connection with the operation of properties other than the Assets, ARCO and BP shall

decide which of such vehicles, railway cars or barges are to be purchased by BP.

D. SUBSIDIARIES AND AFFIUATES. ARCO will transfer to BP the stock interest in certain sub-

sidiaries or affiliated corporations as described in Exhibit E attached hereto and made part hereof.

ARCO has guaranteed certain loans and commitments of said subsidiaries, which are more particu-

larly identified in Exhibit F attached hereto and made part hereof. BP hereby agrees to assume said

guarantees as at Closing and to use its best efforts to have ARCO released from any liability thereon

as soon as reasonably possible, but without expense to BP.

"ARCO has furnished and BP acknowledges the receipt of balance sheets of each of such sub-

sidiaries, as of December 31, 1967 and September 30, 1968, and the related statements of income, and

net income retained for use in the business for the periods then ended. ARCO represents that said

financial statements fairly present the financial condition as of such dates of each of those subsidiaries

and the results of their operations for the periods then ended in conformity with generally accepted ac-

counting principles applied on a consistent basis, except as may otherwise be indicated in the financial

statements and notes thereto.

E. OTHER ASSETS. ARCO shall assign to BP the other assets described in Sections II, IV, VII

and VIII and shall transfer and deliver all books, records and documents, or extracts thereof, necessary

for efficient operation of the Assets by BP.
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Arco shall furnish to BP all such information as BP may request concerning the formulations for
lubricating oil (including synthetic lubricants for aviation purposes) which are currently sold in the North-
east Marketing Area by Sinclair or produced at the Sinclair Refinery or at the ARCO ATRECO
Refinery to bulk consumers described in the first sentence of Section VIII A. In the event ARCO is
injured by the disclosure to or use by BP of such formulation in selling to the bulk consumers supplied
by ARCO ATRECO Refinery, upon not less than six months prior notice, ARCO shall have the right
to require discontinuance of such use. ARCO shall however discuss such action with BP prior to giv-
ing said notice. BP agrees to give a covenant of confidentiality in connection with such formulations.

I L TRADEMARKS, PATENTS, COPYRIGHTS

A. To the extent necessary to permit BP to continue and expand the operation and use of the
Assets, ARCO, insofar as it has the right to do so, ( I) shall, unless otherwise from time to time requested
by BP, grant BP or its nominees ("nominees" being defined for the purpose of this Section II as sub-
sidiaries or affiliates of BP) full, irrevocable, transferable and royalty-free licenses under all patent rights
and proprietary rights as well as under related technical information and know-how owned, controlled,
in the possession of, or licensable at the Closing by ARCO or SiNcLant, or their respective subsidiaries,
and (2) shall assign to BP or its nominees all operating rights and licenses granted by other owners of
patents and proprietary rights and used in the operation of the Assets or, if such operating rights and
licenses also affect assets retained by ARCO, grant a sublicense, or use its best efforts to obtain a direct
license from the owner, to BP, or its nominees; provided, however, that no right or license is granted
under this Section II. A. to operate or install refineries additional to or separate from the refineries to
be sold under Section I. B. ARCO shall use its best efforts to obtain all consents or licenses necessary
in this connection. BP will assume the obligations of ARCO under such operating rights and licenses
to the extent that they pertain to such operation and use of the Assets. BP may, at its option, advise
ARCO that it will not require the use of any operating right or license granted by other owners and,
in such case, BP shall not be required to accept the obligations under any agreements relating thereto.
BP for itself and its nominees agrees to give a covenant of confidentiality and non-use in connection with
any licensing under patents and proprietary rights and with respect to the confidential technological
information and know-how relating to such patents and proprietary rights, except to the extent required
to operate and use the Assets.

B. ARCO shall assign to BP or its nominees all trademarks, which term shall include service marks,
and trade names, whether or not registered, owned by Strtadaa throughout the world at the Closing
and used in connection with the marketing throughout the world of products and services of kinds pro-
duced or marketed by or at the Assets, together with the goodwill of the business to be transferred by
this Agreement and symbolized by such trademarks and trade names. Such SINCLAIR trademarks and
trade names registered or applied for in the United States Patent Office are described on Exhibit G
attached hereto and made a part hereof. BP will grant ARCO a royalty-free license which shall be
exclusive, except as to BP, to use the assigned SINCLAIR trademarks and trade names in that portion of
the SINCLAIR business retained by ARCO, but only in connection with the products and services marketed
by SINCLAIR and only in geographical areas in which they are being marketed at the Closing, the
term of said license not to exceed five years. BP will also grant to ARCO a royalty-free irrevocable
license to use and continue the use of the U.S. trademark ROCKET in the sale of petroleum products
outside the Northeast Marketing Area but no right or license is granted to use said trademark in the
Northeast Marketing Area. Such licenses shall provide that BP may inspect the products being marketed
by ARCO under .the StIrcLate trademarks and trade names, which products shall be of a nature and
quality at least equal to those heretofore marketed by Stna.aut, to assure quality control to the extent
necessary to defend BP's interest therein.

C. As soon after the Closing as is reasonably feasible and practical, ARCO shall discontinue the
use of the assigned trademarks and trade names of Snictant, except as to the trademark ROCKET, inrelation to all goods whatsoever and BP shall discontinue the use of the ARCO trademarks and trade
names. The parties recognize that premature discontinuance of the use by ARCO of trade names which
include SINCLAIR in the corporate names of certain- companies. of Smcaaut operating outside the United
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States, may work economic hardship on ARCO and that extension of the period of use in such instances

may be desirable. Accordingly it is understood that the parties will consider objectively and constructively
any question arising in respect to discontinuance of such trade names.

D. ARCO shall assign and transfer to BP or its nominees all StxmAnt proprietary rights to copy-
rights, labels, and other advertising and marketing indicia to the extent applicable to the marketing
throughout the world of products and services of kinds produced or marketed by or at the Assets.

E. ARCO represents and warrants that it does not know or have reasonable grounds to know of any
infringement by any product, mark, process or operation to be acquired by BP hereunder of any valid
patent. copyright, trademark or trade name of any third party and that there is no pending or threatened
litigation against ARCO or SINCLAIR involving any claim of such infringement.

III. SUPPLY AND TRANSPORTATION FUNCTIONS

It is recognized that BP will require time to organize departments to (1) perform normal crude

sump':. and transportation functions for the SINCLAIR Refinery and the ARCO ATRECO Refinery, (2)
arrange for the supply of motor oils, lubricants, TBA and other products (except petrochemicals) for BP's
marketing operations in the Northeast Marketing Area, and (3) perform administrative services, in-
cluding but not limited to, retail credit card and other customer billing, credit and collection, performance
reporting and general record keeping. To assist BP, ARCO agrees as follows:

A. CRLTDE SUPPLY. ARCO will execute a crude supply contract for the SINCLAIR Refinery for
90.000 barrels per day at a price to be agreed for domestic crude oil and at a price of $ per barrel
for foreign crude oil for a term expiring December 31, 1969. ARCO will execute a crude oil supply
contract for the ARCO ATRECO Refinery for a price equal to the Southwest posted price plus the
applicable transportation charges to the point of delivery for a period of ten years after Closing; provided,
however, BP may, at its option, cancel such contract as of any time on or after January 1, 1972 on not
less than twelve months' notice. The volume of crude supply to be furnished under such agreement is
expected to be approximately 50,000 barrels per day. If either party incurs undue hardship under such
contract the parties will consult each other with a view to ameliorating such hardship.

B. 1. MOTOR ALNYLATE. ARCO will arrange for the sale at a mutually agreeable fair commer-
cial price of 650 barrels per day of motor alkylate, C. I. F. Marcus Hook, for a period of one year after
the Closing.

2. DETERGENT ALKYLATE CUSTOMER ACCOUNTS. If requested by BP, for a period not to exceed
twelve months after Closing, ARCO shall service accounts in effect at Closing of customers for detergent.
allcylate produced at the ARCO ATRECO Refinery, and shall use reasonable efforts in maintaining such
accounts or obtaining new accounts so that the entire output of detergent alkylate of the ARCO ATRECO
Refinery is sold.

C. PRODUCTS SUPPLY. ARCO will make the necessary product exchange arrangements in order
to supply BP a minimum of 30,000 barrels per day of petroleum products, excluding petrochemicals (and
if requested by BP at the option of ARCO, any greater amount), for the Northeast Marketing Area from
the Colonial Pipeline for a term of five years from Closing and, unless cancelled by either party on not
less than six months' notice, from year to year thereafter, or until BP has attained 30,000 barrels a day
throughput in the Colonial Pipeline, whichever occurs sooner. ARCO will deliver to BP at the SINCLAIR
Refinery for a period of two years from closing and, unless cancelled by either party on not less than
six months' notice, from year to year thereafter, up to 50,000 tons per year (or if available to ARCO
up to 70,000 tons) of lube blend stocks together with all additives necessary for the production of lubri-
cating oils of the type produced at the SINCLAIR Refinery as at the date hereof, and, for a period of one
year after Closing, shall arrange for the supply in bulk to BP of motor oils, lubricants, tires, batteries,
accessories and other products, excluding petrochemicals, now *being sold by SINCLAIR in the ordinary
course of its business in the'Northeast Marketing Area, as and whet. BP may request.
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D. TRANSPORTATION.

1. Crude oil pipelines. In accordance with a pipeline management contract, ARCO or APL
will operate the southwestern pipeline facilities sold to a subsidiary of BP hereunder for one year
after the Pipeline Closing provided, however, if BP shall require APL to continue to operate such
pipeline facilities for BP for an additional period, BP shall so advise ARCO by June 30, 1969,

2. Ships. ARCO will time charter to BP, Ti. S. flag tanker tonnage not to exceed 120,000
dwt. for a period ending, except for the completion of voyages, on December 31, 1969 for a mutually
agreeable charter rate reflecting current prices for similar charters. To the extent necessary the
tankers "P. C. SPENCER," "P. W. THIRTLE," "SINCLAIR TEXAS" and such other tanker capacity
designated by ARCO shall be used in fulfilling the obligation hereunder. Such narned tankers shall
be held available exclusively for BP's purposes; provided, however, that if these arrangements cause
financial hardship to ARCO, ARCO and BP will consult for purposes of equitably adjusting their
obligations under these arrangements. BP shall have the option, to be exercised on or before
September 30, 1969, to enter into a long-term charter of such tankers with ARCO or to designate
a third person to whom ARCO shall sell such tankers. • BP shall also have the option, to be exer-
cised at least three months prior to the termination of the existing charter to MSTS, to charter the
"J. E. DYER". The vessels shall be chartered or purchased at the then current fair market charter
hire or purchase price for similar vessels.

3. Communications. APL shall arrange, at a mutually agreeable cost to BP, for necessary
communications service for the operation of the Midland-Atreco Trunk Line.

4. Delaware Bay. ARCO shall use its best efforts to enable BP to participate in the Delaware
Bay Feasibility Study Group,

5. Atlantic Pipeline. BP will utilize the Atlantic Pipeline for the purpose of transporting
products into upstate New York, provided that such use is competitive with alternative means
of transportation.

E. Unless otherwise provided hereunder: any supplies arranged for by ARCO under this Section
shall be delivered to BP at the point of manufacture if supplied by ARCO and if not supplied by
ARCO at the point where ARCO or its designees obtain delivery thereof; prices to be paid by BP
for products manufactured by ARCO shall be ARCO's prices in effect on the date of delivery for the
same class of trade; and all prices shall include applicable transportation charges to points of delivery to BP,

F. GENERAL. Requests by BP for supplies under this Section shall be made sufficiently in advance

of proposed delivery dates to permit ARCO to arrange for the supplies requested. If ARCO is unable
to make adequate supply arrangements as requested it will give prompt notice to BP and ARCO shall
continue to give reasonable assistance to BP in arranging for its supply requirements.

G. In the event that ARCO, APL or SPL is unable to transfer any pipeline transportation facilities
to BP as contemplated hereby, ARCO shall arrange to provide BP with other transportation facilities or
services in lieu thereof and shall reimburse BP for any extra costs to BP resulting therefrom and shall
make an equitable adjustment for loss of anticipated profits, if any.

IV. INVENTORIES

A. ARCO shall sell to BP all ARCO's interest in and to inventories of petroleum products,
TEA, and other merchandise of the types now being sold by SINCLAIR in the ordinary course of its
business and, as of Closing, located in the Assets in the Northeast Marketing Area and in all inventories
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of crude oil, petrochemical products, tetraethyl lead and other liquids, either produced by or used as feed
stock for the refineries, liquids used for blending or as additives, petroleum products and intermediates
used by and located in refinery tankage at the refineries to be sold to BP hereunder or used by and
located at leased or other facilities being used by ARCO for storage of such inventories for use at such
refineries. All such inventories shall be valued as follows:

1. All inventories of petroleum products (including inventories located at refineries and such
other facilities) (but excluding petrochemicals) will be valued at the Gulf Coast cargo prices posted
at Closing in Platts' OiIgram plus applicable transportation charges from the Gulf to point of
delivery to BP and less per gallon, except as provided in the next paragraph.

2. All inventories of residual fuel oil at the ARCO ATRECO Refinery shall be valued at
$1.40 per barrel, and all inventories of residual fuel oil at the SINCLAIR Refinery shall be valued at
the contract price for supply from such Refinery, excluding any transportation charges, at Closing.

3. Crude oil at the ARCO ATRECO Refinery and such other facilities shall be valued at the
Southwest posted price plus applicable transportation charges to the point of delivery to BP.

4. Domestic crude oil at the SINCLAIR Refinery and its associated facilities will be valued at a
price to be agreed to by the parties on a grade-by-grade basis. ,Foreign crude oil at the SINCLAIR
Refiniry shall be valued at $ per barrel.

•
5, All inventories of TBA shall be valued as of Closing at ARCO's buying price as at

Closing.

6, Inventories of petrochemicals shall be valued as of Closing at prices published on the date
of Closing in the Oil, Paint and Drug Reporter.

7. All inventory in pipelines shall be valued at zero, the actual value of such inventory being
included in the $300,000,000 purchase price prescribed in Section XII,

8. All other, inventory (including refinery supplies and feedstocks) shall be valued as of
Closing related to the value of the finished products, less ARCO's processing cost, and less 3ent per
gallon.

9. "Point of delivery," as used in this subsection A, shall mean the place where inventories
are located at Closing.

C. GENERAL. The amount to be paid by BP for the inventories shall be added to the total purchase
price prescribed in Section XII and shall be paid in cash with interest at the rate of 7% per annum from
Closing. Principal and interest shall be payable six months after Closing.

D. ARCO shall sea to BP all of ARCO's interest as of Closing in and to:

1. Crrtle oil owned by ARCO and in the possession of APL for delivery at the ARCO
ATRECO Refinery,

2. Petroleum products owned by ARCO and in the possession of Laurel Pipeline Company,
Colonial Pipeline Company, and SPL for delivery and use in the Assets in the Northeast Marketing
Area.

E. The value of the inventories described in subsection D above is included in the $300,000,000
purchase price described in Section XII.
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V. PERSONNEL AND LABOR Coftwicrs

Some of the Assets to be transferred to BP are managed, operated and maintained by employees

of ARCO, Sarmant, APL or SPL. These employees are compensated at established wage and salary

rates; they participate in certain employee benefits described in Column 2 of Exhibit H annexed hereto ;

and they have certain employee rights and privileges arising out of the employment practices and working

conditions in effect at these locations. Additionally, some of these employees, as members of established

bargaining units, have certain rights and privileges arising out of the terms and conditions of employment

established by existing labor agreements negotiated by duly recognized bargaining representatives.

A. BP agrees to offer employment to all employees of ARCO assigned to and necessary for the

operation of any of the Assets on the Transfer Date for such Assets and where practicable to use its best

efforts to offer employment to all other employees who cease to be employed by ARCO, APL or SPL, as

the case may be, by reason of the sale of the Assets to BP or by reason of the termination of the manage-

ment contract or of the crude oil pipeline operating agreement described in Section III and who are

necessary to make the operation of the Assets a viable business enterprise. The employment offer will be

at not less than the level of wages, working conditions, employee benefits and practices then applicable to

them, except for stock option plans.

B. ARCO shall use its best efforts to make available to BP or its subsidiaries the staff necessary to

make the operation of the Assets a viable business enterprise from persons employed by ARCO, &ECLAIR,

APL or SPL.

C. BP agrees to give full recognition to the employment service with ARCO,' SINCLAIR, APL

or SPL,_as the case may be, of all transferred employees in respect to their eligibility for employee

benefits and privileges, including (but not limited to) sick leave, vacations, holidays, and other absences

with pay.

D. BP agrees to recognize all established bargaining units insofar as said bargaining units cover

and include the locations and properties to be conveyed to BP. BP further agrees to assume the

obligations of ARCO, SINCLAIR, APL or SPL, as the case may be, to bargain collectively with the duly

recognized representatives of the employees at these locations.

E. Where existing labor agreements cover employees at the Assets to be conveyed, BP will assume

the obligations of ARCO, S/NCLAIR, APL or SPL, as the case may be, under all such agreements to

the extent that the agreements are applicable to said locations.

F. Certain applicable labor agreements contain severance pay provisions for employees laid off on a

permanent basis. BP agrees to use its best efforts so that ARCO, APL and SPL shall not incur any

liability for payment to employees of ARCO, APL and SPL as at the Closing or as at the Pipeline

Closing and thereafter hired by BP.

G. BP recognizes that certain labor agreements to which ARCO, Solctant, APL, or SPL are

parties are open at the present time for the purposes of collective bargaining. ARCO, Snra.Arit, APL

and SPL may be required to grant wage increases and changes in terms and conditions of employment

as a result of these negotiations in order to reach agreement with the employees' collective bargaining

representatives and in order to fulfill its legal obligation to bargain in good faith. ARCO agrees that

such negotiations will be conducted in good faith and that the employers will use their best 
efforts to

arrive at the most satisfactory terms reasonably obtainable.

VI. EMPLOYEE BENEFIT AND BENEFIT PLANS

Prior to the time that arty employees of ARCO or any of its subsidiaries become employees of

BP or any of its subsidiaries, BP will establish the employee benefits and benefit plans required to

be established by Section V. including, without limiting' the •foregoing, the benefits and benefit 
plans

described in Column I of Exhibit H.
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The benefit plans so established shall provide that each -mployee of ARCO or its subsidiaries
meeting the eligibility requirements of the benefit plans of ARCO or its subsidiaries who accepts employ-
ment with BP or a subsidiary of BP shall immediately become a member of the benefit plan of BP or its
subsidiaries comparable to the benefit plan of ARCO or its subsidiaries of which such employee is a
member.

The benefits and benefit plans so established by BP shall afford benefits to each employee of
ARCO and its subsidiaries commencing on the date of transfer of employment to BP or its subsidiaries
substantially equal to the benefits enjoyed by such employee as of the last day of his employment with
ARCO or its subsidiaries under the comparable benefit plans and other benefits of ARCO or its subsidi-
aries, The employment service recognized by ARCO or its subsidiaries for each such employee shall be
recognized by BP and its subsidiaries for all purposes with respect to all such benefits and benefit plans,
including determination of eligibility. Benefits and benefit plans of BP and its subsidiaries and benefits
and benefit plans of ARCO and its subsidiaries which are comparable for the purpose of this Section VI
are those that are identified and shown opposite each other under Column's 1 and 2 in Exhibit H.

ARCO and BP agree that in working out the handling of benefit plans by ARCO and BP for
those employees of ARCO or its subsidiaries who accept employment with BP or its subsidiaries that
it is desirable to minimize for such employees the tax liability that may result from such handling
and that it is desirable to prevent the discontinuance of benefits to which such employees are entitled
at the time of their transfer of employment.

ARCO shall assume the obligation for retirement benefits with respect to the service with ARCO,
SINCLAIR, APL or SPL, as the case may be, of employees transferred from the retirement plans of
ARCO and SINCLAIR to the retirement plan to be established by BP. ARCO arid BP shall use reason-
able efforts to agree upon amounts to be transferred from the ARCO and Sma...ate retirement plans to
the retirement plan to be established by BP to fulfill such obligation of ARCO and if they fail to agree
on such amounts, the funds shall be retained in the ARCO and/or SINCLAIR plans. If ARCO and- BP
agree to a transfer of such funds it shall be made on the conditions that the transfer will net result in
adverse tax consequences under the provisions of the Internal Revenue Code of 1954, as amended, and
that the funds so transferred will continue to be used for the benefit of such transferred employees.
Any transfer of funds must be made in a manner that (1) will not affect the continued qualification of
the ARCO and SINCLAIR retirement plans under Section 401 of the Internal Revenue Code of 1954, as
amended, (2) will not constitute a partial termination of those plans, and (3) will not affect the quali-
fication of the BP retirement plan to be established. With respect to the benefit plans that BP is required
to establish under this Section, BP shall use its best efforts to include provisions that will assure a con-
tinuation of the existing tax treatment of the benefits now available to such transferred employees under
the ARCO and SINCLAIR retirement plans.

BP shall make prompt application to the United States Internal Revenue Service and take such
further action that may be necessary to receive a favorable determination that the BP employee retire-
ment plan and the BP employee savings plan qualify under Section 401 *(a) of the Internal Revenue
Code.

VII. ACCOUNTS RECEIVABLE

BP shall purchase from ARCO accounts receivable on ARCO's books as of Closing of bulk
consumers of waxes, LPG, motor oils, industrial oils, lube oils, greases and process materials produced at
the Stemma Refinery and the ARCO ATRECO Refinery, regardless of billing address, and the accounts
receivable on ARCO's books as of Closing of all the customers for petrochemicals produced in the
Assets being purchased by 1313, regardless of billing address, arid all other trade accounts receivable on
ARCO's books as of Closing and arising out of SINCLAIR'S petroleum business in the Northeast
Marketing Area, having billing addresses in the Northeast Marketing Area. The accounts transferred
to BP shall include but shall not be limited to the following types of accounts with billing addresses in
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the Northeast Marketing Area retail credit card accounts, retail home heat and burner service accounts,

commercial consumer gasoline accounts, service station dealer accounts and wholesale accounts of petroleum

and TBA resellers. Such accounts receivable shall not include accounts receivable on ARCO's books as

of Closing of bulk consumers, having billing addresses in the Northeast Marketing Area, of waxes, LPG,

motor oils, industrial oils, tube oils, greases and process materials produced at plants other than the

Starmant Refinery and the ARCO ATRECO Refinery, or accounts receivable on ARCO's books as of

Closing of customers, having billing addresses in the Northeast Marketing Area, of petrochemicals pro-

duced at plants other than the SiscLAra Refinery and the ARCO ATRECO Refinery.

BP shall pay ARCO for such accounts receivable an amount equal to the net balance of such

accounts as of Closing after deducting a reserve for bad debts. Such reserve shall be determined in

accordance with generally accepted accounting principles. The amount to be paid for the accounts

receivable shall be added to the total purchase price prescribed in Section XII and shall be paid in

cash, with interest at the rate of 7% per annum from Closing. Principal and interest shall be payable

six months after Closing.

All payments received by ARCO subsequent to Closing on accounts receivable purchased by BP and •

shall be for the account of BP. Not less frequently than once a month after Closing. ARCO shall pay

over to BP such payments received and shall report to BP the balances in such accounts as reflected on

ARCO's books.

For purposes of identifying and valuing the accounts receivable described in the first paragraph of this

Section, Closing shall be deemed to mean the close of all cycles of ARCO's cycle billing commencing on

the date described in Section I as the Closing.

ARCO and BP shall agree on equitable apportionments of accounts receivable of so-called national or

regional accounts of SINCLAIR prior to the merger whose contracts are assigned in whole or in part to

BP under section VIII. ARCO shall assist BP in obtaining all consents from governmental accounts

necessary to effectively sell and assign such accounts receivable to BP.

BP or its subsidiary shall purchase from API, and SPL, respectively, accounts receivable from

shippers for shipments completed prior to the Pipeline Closing at the balance of such accounts as of

Pipeline Closing. The amount to be paid for such accounts receivable shall be added to the, total purchase

price prescribed in Section XII and shall be paid to APL and SPL in cash, with interest at the rate of

7% per annum from Pipeline Closing. Principal and interest shall be payable six months after Pipeline

Closing.

APL and SPL and BP or its subsidiary shall agree on equitable apportionments of transportation

'charges receivable from shippers under existing tariffs for shipments tendered and received for trans-

portation but not delivered prior to the Pipeline Closing.

VIII, Constacis

A. Ciastotur Contracts. ARCO shall assign to BP all contracts for the sale to bulk consumers of

waxes, LPG, motor oils, industrial oils, lube oils, greases and process materials produced at the

SINCLAIR Refinery and the ARCO ATRECO Refinery, regardless of billing address, all contracts for

sale to customers of petrochemicals produced in the Assets, regardless of billing address, and all other

contracts for the sale by SINCLAIR of petroleum products to SINCLAIR customers whose billing

addresses are in the Northeast Marketing Area, together with all other contracts pertaining to the

relationships between Sitra.Aut and said customers. . Such contracts shall not include contracts for

the sale to bulk consumers, having billing addresses in the Northeast Marketing Area, of waxes, LPG,

motor oils, industrial oils, lube oils, greases and process materials produced at plants other than the

SINCLAIR Refinery and the ARCO ATRECO Refinery, or contracts with customers, having billing

addresses in the Northeast Marketing Area, for the sale of petrochemicals produced at plants other

than the SINCLAIR Refinery and the ARCO ATRECO Refinery.
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ARCO shall also assign to BP, without recourse, all evidences of indebtedness evidencing loans

made by SINCLAIR or ARCO to customers whose contracts are assigned to BP and all security agreements

executed as collateral security for such loans.

ARCO shall endorse such evidences of indebtedness to BP and shall execute in favor of BP, in

form for filing or recording, assignments of the security agreements or evidences of such assignments as

may be reasonably satisfactory to counsel for BP.

B. Crude Exchange Contracts under Oil Import Quota Program. ARCO will assign to BP

SINCLAIR'S rights under any outstanding contracts subject to Section 17 of Oil Import Regulation I, as

it is now or may hereafter be revised or amended, providing for exchange of foreign crude oil for

domeStic crude oil during calendar year 1969 for crude supply to the SINCLAIR Refinery. BP will assume

all of SINCLAIR'S commitments to acquire foreign crude or purchase SINCLAIR'S foreign crude oil that has

been reserved by SINCLAIR for sale to inland refiners who are parties to exchange contracts involving
foreign oil imported under an allocation issued pursuant to Section 10 of said Oil Import Regulation I.

C. Other Sinclair Contracts. Except as provided in paragraphs A, 0 and F of this Section,

ARCO shall assign to BP all other contracts relating to the conduct of SiNcr-Ais's petroleum business

in the Northeast Marketing Area, including but not limited to real estate leases, service station pur-

chase agreements, construction contracts and credit card exchange agreements, and all warranties and

guarantees of contractors and equipment suppliers for the benefit of the Assets.

D. Product Exchange Agreements. ARCO shall assign to BP Sfivcr-Ant's product exchange

agreements providing for delivery and receipt of petroleum products by SINCLAIR in the Northeast

Marketing Area. No other product exchange agreements shall be assigned by ARCO to BP.

E. Relations with Customers. It is the intent of the parties that the transfer of the Assets

pursuant hereto shall be on a "going business" basis. ARCO will use its best efforts to assure that the

retailer and wholesaler customers of Swami in the Northeast Marketing Area whose accounts are

transferred to BP pursuant hereto shall become the customers of BP at the Closing. BP agrees to

continue to offer to supply after Closing petroleum products to all customers whose supply contracts are

assigned by ARCO to BP hereunder.

, F. General. If any contracts to be assigned also relate to Sincura's petroleum business outside

the Northeast Marketing Area, ARCO shall assign to BP such portions of said contracts as relate

to said area. If any such contracts are not divisible so as to be partially assignable, they shall be assigned

to BP only if they relate to SINCLAIR'S petroleum business within the Northeast Marketing Area to a

greater extent than to such business outside the Northeast Marketing Area.

If any contracts to be assigned hereunder also provide for the salt of petrochemicals or the products

sold to bulk consumers first described in Section VIIIA produced in part at facilities other than the

Assets, ARCO shall assign to /IP such portions of said contracts as relate to the Assets. If any such

contracts are not divisible 30 as to be partially assignable, ARCO shall use its best efforts to obtain for
BP separate contracts relating solely to the Assets, or if separate contracts cannot be obtained, ARCO

shall offer to purchase from BP at the contract price, less ARCO's costs to fulfill the delivery, the

quantities of petrochemicals products that would have been produced at facilities included in the Assets

for delivery under such contracts.

Except as otherwise specifically provided herein, ARCO makes no representation or warranty

concerning the validity or enforceability of any such contracts.

IX. OIL IMPORT QUOTA

A. BP agrees that ARCO retains all present and future rights to receive allocations of imports

of crude oil and unfinished oils into Districts I-IV of the United States to the extent that such alloca-

tions are determined by reference to the combined crude oil imports allocations of ARCO and Sitictaut
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for the last allocation period of the Voluntary Oil Import Program under Section 10 (c) (1) of the
I...tilted States Department of the Interior's Oil Import Regulation 1, as heretofore and hereafter revised
and amended.

B: ARCO agrees, to the extent permitted by said Oil Import Regulation 1, to place BP, in a
position for calendar year 1969 (or that part thereof following Closing), substantially equivalent to the
position to which BP would have been entitled if it had had base period (i.e., the year ended September
30, 1968) inputs qualifying under Section 10(b) of said Oil Import Regulation 1, as it may hereafter
be revised and amended, in an amount of the inputs to the SINCLAIR Refinery and the ARCO
ATRECO Refinery, as certified under said Regulations.

C. ARCO's obligation under the preceding paragraph B shall be subject to a reduction equal to
whatever alloCation of imports of crude oil and unfinished oils into Districts I-IV of the United States
for allocation period 1969 that BP may receive for its own account from the United States Govern-
ment, it being understood that, for such allocation period, BF' shall make every effort to obtain the.
largest possible allocation.

X. TITLE TO ASSETS

As to each of the Assets owned by ARCO at Closing, ARCO shall have good and marketable title,
free and clear of all mortgages, liens, pledges, charges or encumbrances of any nature whatsoever, except
(1) the lien of taxes not yet due and payable, (2) minor exceptions, not in the aggregate material, and
(3) such imperfections in title, easements, leases, encumbrances and mortgages or other liens, as do not
materially detract from or interfere with the value r present use of the Assets subject thereto or affected
thereby, or otherwise materially impair present business operz.tions. As to each of the Assets leased by
ARCO at Closing, each instrument of lease shall be a valid and subsisting lease for the unexpired term
thereof and ARCO shall not be in default thereunder and the leasehold estate created thereby shall be
subject only to the terms and conditions of such lease and the matters referred to in the preceding
sentence. Title to the Pipeline Assets shall be free and clear of all ,mortgages or other liens securing in-
debtedness for borrowed money. To the best of ARCO's knowledge, no claim or action is presently

, pending or threatened which would prevent or materially impair the use of the properties occupied by
the Pipeline Assets for the operation or maintenance of the Pipeline Assets.

XI. Mut or Lass

BP shall bear the risk of loss of the Assets by casualty or condemnation on and after the Closing
and shall be entitled to any and all insurance proceeds or condemnation awards cullectible by reason
of any casualty or condemnation occurring after Closing. If any of the property included in the Assets is
damaged or condemned prior to Closing to only an immaterial extent, the purchase price shall not be
abated and ARCO shall pay, or assign the rights to collect, to BE' the insurance proceeds or condemnation
award, if any, payable in respect thereof, If any of he property included in the Assets is damaged or con-
demned prior to the Closing to any material extent, ARCO at its option shall either pay to BP the
reasonable cost of restoration of the property to substantially its condition immediately prior to such dam-
age" or condemnation or at its own expense promptly restore the property to substantially its condition
immediately prior to truth damage or condemnation. At its cost and expense, ARCO shall maintain and
keep in force until Closing such insurance on the Assets as is in effect on the date of execution of this
Agreement except for non-material changes in the ordinary course of business in such insurance coverage.
At its sole expense, BP (with the consent of ARCO which shall not be unreasonably withheld) may
obtain such other insurance as BP deems necessary.

XII. PURCHASE Plum

The total purchase price for the Assets is Three Hundred Million ($300,000,000) United States
Dollars plus the amounts prescribed in Sections IV and VII, subject, however, to reduction as provided
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in subsections D, E and F of this Section XII. The purchase price shall be paid to ARCO and to APL

and SPL in accordance with the following terms:

A. BP shall execute and deliver respectively to ARCO, APL, and SPL promissory notes in

• principal amount equal to Three Hundred ($300,000,000) United States Dollars, less the

aggregate of all reductions pursuant to subsections D, E and F of this Section XII. BP- shall

deliver to ARCO notes the principal amount of which is equal to one-half of the part of the pur-

chase price payable to ARCO as and when both the SINCLAIR Refinery and the ARCO ATRECO

Refinery have been transferred to BP and shall deliver the balance of the notes payable to ARCO

on January 1, 1970 unless a substantial portion of the Assets have not then been transferred

to BP. BP shall deliver the notes payable to APL and to SPL at the Pipeline Closing. The

notes shall be payable in six equal annual installments, the &St of which shall be payable on

the earlier of December 31, 1972 and the date six months after the first shipment of commercial

quantities of crude oil by BP or for I3P's account on the North Slope Area of the State of Alaska

and the others on each of the first five anniversaries of the date for the first payment. BP shall advise

ARCO when such first shipment is made. The notes shall bear interest at the rate of 7% per annum

from the Closing and the Pipeline Closing, respectively, payable annually on the anniversary of the

Closing and the Pipeline Closing, respectively. Each installment of interest shall be payable in cash,

or, at the option'of BP in the cane of each installment payable prior to the date for the first mandatory

installment payment of principal, by a note or notes of like tenor to the notes to be delivered in pay-

ment of the purchase price, in an aggregate principal amoula equal to such installment of interest. BP

may prepay the notes at any time or from time to time, without premium, on not less than 10 day?

notice to the holder of the note or notes to be prepaid. Said notes shall be in the form of Exhibit I.

The number and denomination of the notes shall be as designated by Agco and its subsidiaries prior
to their issuance. ARCO warrants that the acquisition of the notes by itself and its subsidiaries shall

be for their own respective accounts for investment and not with a view to resale or distribution.

Following the issuance of the notes ARCO and its subsidiaries shall have the right and privilege

of substituting any or all of the notes held by them for notes of different denominations (but in

no case of a denomination less than $100,000) from time to time and BP shall effect each such

substitution as promptly as practicable when so requested by ARCO or any of its subsidiaries,

at the expense of the holder making the request.

B. BP shall execute and deliver to ARCO a credit agreement in the form of Exhibit J.
attached hereto and made part hereot.

C. The portion of the purchase price represented by the amounts prescribed in Sections IV and

VII shall be paid as specified therein.

D. lithe number of operating service stations sold to BP at Closing as to which ARCO holds

title in fee or owns the service station improvements is less than 36.3, the purchase price shall be

reduced by an amount equal to $100,000 multiplied by the excess of 363 over the number of such

stations so sold. If the number of operating service stations assigned to BP at Closing which are

held by ARCO under leases having a minimum initial term of 10 years is less than 905, the purchase

„ price shall be reduced by an amount equal to $50,000 multiplied by the excess of 905 over the num-

ber of such stations so assigned. If the number of operating service stations assigned to BP at

Closing which are held by ARCO under leaseshaving an initial term of one year is less than 753,

the purchase price shall be reduced by an amount equal to $10,000 multiplied by the excess of 753

over the number of service Stations so assigned. For purposes of this paragraph, operating service

stations shall include stations the operations of which are temporarily suspended. The service sta-

tions located in Virginia shall not be counted for purposes of this paragraph D.

E. If the aggregate of the branded retail dealer and branded distributor sales of gasoline in

the Northeast Marketing Area by Smc.r..sta for 1968 is less than 744,000,000 gallons, the purchase

price shall be reduced by an amount equal to five cents for each gallon of the deficiency unless BP

is satisfied that profitability was improved.
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F. If ARCO does not deliver to BP the common stock of Mid-County Chemical Co. owned
by it because it does not obtain the consent of Union Oil Corporation, the purchase price shall
be reduced by $2,500,000.

XIII. TAXES, UrturtEs, AssESSMeN AND OTHER ADJUSTMENTS

ARCO and BP agree that :

A. All real estate, personal property or other ad valorem taxes assessed against any of the
Assets will be pro-rated as of Closing, which term for purposes of this Section XIII shall include
the Pipeline Closing, where appropriate.

B. All assessments; both general and special, that are assessed or levied on any of the
Assets, that are not payable at or prior to Closing, or installments of which are payable after
Closing, will be paid or assumed by BP.

C. All charges for water, gas, electricity, Sewer or other utility services will be pro-rated as
of Closing.

D. BP shall indemnify and save harmless ARCO from the payment of any tax which the
United States Government may successfully impose under the provisions of Section 4911 (the
Interest Equalization Tax) of the Internal Revenue Code of 1954, as amended.

E. All rents payable to ARCO, when, as and if collected, and all rents payable by ARCO,
will be pro-rated as of Closing.

F. BP shall assume liability for progress payments to be made after Closing under consent*,
tion contracts directly relating to the Assets.

G. All refundable deposits, escrow funds, prepaid expenses and similar items shall be eqiii-
tably adjusted between the parties as of Closing.

All apportionments and adjustments in respect of any property included in the Assets shall be made
at the Transfer Date for such property.

XIV. BMA BALES

BP hereby waives compliance by ARCO with provisions of the Uniform Commercial Code or,
other statutes relating to the bulk transfer of property. ARCO agrees that it shall pay or otherwise
lawfully discharge, contest, or litigate all claims or liabilities asserted against it or the Assets by reason
of failure to comply with such laws, and ARCO will indemnify and hold BP harmless from and against
any and all such claims by any creditor of ARCO.

XV. COVENANTS AND AGREEMENTS

A. ARCO hereby covenants and agrees that:

1. ARCO will take, and APL and SPL will take, all corporate and other action required
by or on the part of ARCO, APL or SPL to fulfill their obligations under this Agreement (includ-
ing the Exhibits hereto) and to effect the transfer of the Assets to BP.

2. From the date of this Agreement until the Closing or the Pipeline Closing, respectively,
ARCO. APL and SPL will operate the Assets only in the ordinary course of business and take all
reasonable action to prevent any substantial injury or loss to or diminution in the value of the Assets,

including without limiting the foregoing, the goodwill related to the Assets. -

3. From the date of this Agreement until the Closing or the Pipeline Closing, respectively,
neither ARCO, APL nor SPL will sell, assign, transfer, pledge or encumber any of the Assets nor
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permit the same to be encumbered except for the sale, in the usual course of business, of inventories
and properties normally sold in the usual course of business.

4. Between the date of this Agreement and the Closing or the Pipeline Closing, respectively,
neither ARCO, APL nor SPL will increase the wage rate or salaries of any employees, except in
the usual course of business or pursuant to existing contractual obligations or Obligations resulting
from negotiations on contracts with collective bargaining units which have been terminated, or will
terminate prior thereto.

5. ARCO shall indemnify and hold harmless BP, or any subsidiary of SP acquiring title to
any of the Assets, from any claim, action, demand, loss or liability accruing prior to the Closing and
arising from the ownership or the operation of the Assets or under or relating to the leases, contracts,
licenses or other agreements assigned to BP or one of its subsidiaries.

B. BP hereby covenants and agrees that:

1. BP will take all corporate and other action required by or on the part of BP to fulfill its
obligations under this Agreement (including the Exhibits hereto) and to effect the purchase and
transfer of the Assets and to pay the purchase price therefor.

2. As soon as is reasonably possible, BP shall cause to be organized a corporation qualified
to accept the transfer of and to operate the Pipeline Assets and BP shall cause such corporation
to fulfill all of the obligations with respect thereto as are required by this Agreement and BP shall
obtain or cause such corporation to obtain all consents, permits and approvals from public authori-
ties that are reasonably required for the operation thereof.

3. BP shall cooperate with ARCO to obtain releases of ARCO, APL or SPL from all
liabilities accruing after the Closing or the Pipeline Closing under the leases, contracts, licenses or
other agreements assigned to BP or one of its iubsidiaries pursuant hereto, but without expense to
BP.

4. As of Closing or the Pipeline Closing, BP shall assume the obligations of ARCO (or in the
case of pipeline facilities owned by APL or SPL, cause one of its subsidiaries to assume the
obligations of APL or SPL) under all of the leases, contracts, licenses or other agreements as-
signed to BP or a subsidiary pursuant hereto.

S. BP shall indemnify, defend and hold harmless ARCO, APL and SPL against all claims, ac-
tions, demands, losses or liabilities arising from the ownership or the operation of the Assets or
arising under or relating to any lease, contract, license or other agreement assigned to and assumed
by 13P or a subsidiary of BP and accruing from and after Closing or the Pipeline Closing, except
to the eocnt that any such claim, action, demand, loss or liability shall arise from the gross neg-
ligence of ARCO, APL or SPL or the failure by ARCO, APL or SPL to comply with their re-

e obligations under the management contract described in Section I or under the terms of
this Agreement relating to functions assumed by ARCO, APL and SPL subsequent to the Closing
or the Pipeline Closing.

XVI. ANARRANTIES AND REPRESENTATIONS

ARCO hereby' warrants and represents that:

A. All salaries and wages being paid to employees of ARCO and to SINCLAIR comply with

all minimum wage and hour requirements of federal, state and local law.

B. The capital stock of the subsidiaries described in Section was validly issued and

is fully paid and non-assessable.

C. The information concerning ARCO and St31cLant contained in Appendices B through E
to the agreement dated November 15, 1968 between ARCO and BP do not contain an untrue
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statement of a material fact or omit to state a material fact necessary in order to make the state-
silents made therein, in the light of the circumstances under which they were made, not misleading.

D. The execution and delivery of this Agreement by ARCO and the consummation by ARCO
of the transactions contemplated hereby will nut conflict with, or constitute a default under, any

agreement or other instrument by which ARCO is bound or the charter or by-laws of ARCO, or
any law, order, rule or regulation, writ, injunction or decree of any government, governmental
instrumentality or court having jurisdiction over ARCO or SINCLAIR or any of its or their property.
ARCO, SINCLAIR, APL and SPL have complied and are complying in all material respects with

all applicable statutes, orders, rules and regulations promulgated by governmental authority relating
to the operation and conduct of the Assets intended to be transferred to BP hereunder.

XVII. Au=

ARCO hereby agrees to 'permit, or to obtain such consents as it can reasonably obtain to permit, BP
and its accountants, counsel and other representatives to have full access to the Assets at all times
during normal business hours after the execution of this Agreement, to the extent permitted by law.
Subject to obtaMing styli consents, ARCO agrees to permit BP to examine such records and documents

and to furnish BP with such information as it may reasonably request to enable BP to evaluate the Assets.

Subsequent to Closing ARCO and BP shall furnish to the other party, or allow the other party rea-

sonable access to, their respective records, invoices, documents and other related material that may be rea-
sonably necessary to adjust the accounts of the parties. .

The Assets described in Sections IV, VII and VIII shall be audited and established by Certified

Pu!slic Accountants. If ARCO and BP agree on a single firm of Certified Public Accountants for the pur-
pose, the cost of their services shall be shared equally by ARCO and BP. If ARCO and BP each select
difierent firms for the purpose. each shall bear the cost of the services of the firm selected by it.

A l information received pursuant to the provisions of this Section XVII shall be treated as

confidential and may eot he divulged except pursuant to legal process or as it may have otherwise

becry!:e

The provisions of this Section are subject to such limitations as Counsel for ARCO or Counsel

for Ill) may consider necessary in order to comply with any Federal, State or local law, ordinance or

regulation.

XVIII. PROCESSING AND THROUGHPUT AGREENIENTS

A. Processing Agrecinents. BP shall process crude oil for ARCO at the ARCO ATRECO Re-

finery io the extent of she exeess capacity of such Refinery, the excess output being estimated to consist

of approximately 30.000 bars els per day, and ARCO agrees to deliver sufficient crude oil to such Refinery

for that purpose. The fees to he charged by BP to ARCO shall be an amount calculated by dividing the

total operating costs of such refinery (excluding the operating costs of the detergent alkylate plant) but

including depreciation and ail appropriate factor to be agreed to reflect escalation in labor costs by the

.total number of barrels run at such refinery and multiplying the resulting quotient by the number of

trirreis processed for ARCO, It is tise intention of the parties that the term of this arrangement shall be

five years after aosing, but either party may terminate this arrangement at the end of three years after

Closing on not less than one year's notice. The parties shall determine from time to time the specific

an mums of the products to be refined. BP will satisfy ARCO's quality requirements for regular gasoline,

premium gasoline and furnace oil.

B. BP shall process tube blend stock for ARCO at the SINCLAIR Refinery, and ARCO agrees to

deliver tube blend stocks to such Refinery for that purpose. The fees to be charged by BP to ARCO and

the period during which this arrangement shall continue shall be as the parties shall from time to time

determine. The parties shall determine from time to time, the ,specific amounts of the products to be

produced, 13? will satisfy ARCO's quality requirements for such products.
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C. Throughput Agreement. BP shall throughput petroleum products for ARCO at the Tremley
Point, New Jersey, Washington, D. C., and Baltimore, ..'daryland terminals (located on the Colonial
Pipeline) and the Charlotte and Greensboro, N. C. terminals (located on the Plantation Pipeline) to be
transferred to BP hereunder, in accordance with appropriate product throughput arrangements to be

entered into by BP and ARCO.

BP shall throughput for ARCO petrochemicals at any of the Assets where SINCLAIR stored such
products prior to Closing, at a fee and for a period of time to be mutually agreed upon.

XIX. CONDITIONS TO CLOSING

A. The obligation of ARCO to sell and transfer the Assets hereunder is subject to the following
con d lt ion s precedent

1. BP shall have performed all obligations required by this Agreement to be performed prior to

Closing.

2. ARCO shall have received prior to Closing, in the case of BP, and prior to the Pipeline
Closing, in the case of the subsidiary, a certified copy of a resolution duly adopted by the Directors
of BP and of the subsidiary of BP, approving the purchase of the Assets and, in the case of BP,
authorizing the execution of this Agreement and all other documents incident hereto, including, with-
out limiting the foregoing, the promissory notes described in Section XII.

3. All papers to be delivered hereunder shall be acceptable to counsel for ARCO.

4. The merger of ARCO and Stxmant shall be effective prior to Closing.

S. There shall be no litigation pending or threatened which, in the judgment of its Board
of Directors, based upon the advice of its counsel, if adversely determined would cause the con-
summation of the sale of the Assets hereunder to involve a violation of law or of a court order.

6. ARCO shall have received a favorable opinion, dated as of Closing, from Shea Gallop
Climenko & Gould, Counsel for BP, in form and substance satisfactory to ARCO and its Counsel, to
the effect that: (i) BP has duly and properly taken all corporate action required to be taken by BP to
authorize the performance of its obligations hereunder: and (ii) this Agreement is a valid obligation
of BP, legally binding upon it in accordance with its terms. The opinion referred to in this para-
graph shall also cover such other matters incident to the transaction herein contemplated as ARCO
and its Counsel may reasonably request.

7. There shall have been received all approvals from governmental authorities necessary for
the transfer of the Assets or any part thereof from ARCO or from any subsidiary of ARCO to BP
or to any subsidiary of BP, or assurances acceptable to ARCO that such approvals shall be forth-
coming as soon as reasonably possible after the Closing.

B. The obligation of BP to purchase the Assets hereunder is subject to the following conditions
precedent:

1. The representations and warranties of ARCO herein shall be true as of the Closing with
the same effect as though made at that time and BP shall hat e received such certificates and other
evidence as it may reasonably request as to such matters and as to the performance by ARCO of its
obligation hereunder.

2. ARCO shall have performed all obligations required by this Agreement to be performed
prior to Closing.

3. BP shall have received prior to Closing a certified copy of resolutions duly adopted by
the Directors of ARCO, APL and SPL, approving the sale of the Assets and, in the case of ARCO,
authorizing the execution of this Agreement and all othet documents incident hereto.
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4. All papers to be delivered hereunder shall be acceptable to counsel for BP.

5. The merger of ARCO and SINCLAIR shall have become effective by June 30, 1969.

6. There shall be no litigation pending or threatened which, in the judgment of its Board

of Directors, based upon the advice of its counsel, if adversely determined would cause the

consummation of the sale of the Assets hereunder to involve a violation of law or of a court order.

7. BF shall have received evidence satisfactory to its counsel that ARCO is authorized to

act as agent of APL and SPL hereunder.

8. There shall have been received all approvals of governmental authorities which in the

opinion of counsel for BP are necessary for the consummation of the transactions contemplated

hereby.

9. BP shall have received a favorable opinion dated as of Closing, from Counsel for ARCO,

to the effect that: (i) ARCO has duly and properly taken all corporate action required to authorize

the performance of its obligations hereunder; (ij) this Agreement is a valid obligation of ARCO,

legally binding upon it in accordance with its terms; and (iii) ARCO has and 3P will receive valid

marketable title to the shares of stock of the affiliates referred to in Section 1-D, free and clear of

all mortgages, liens, pledges, charges and encumbrances. The opinion referred to in this paragraph

shall also cover such other matters incident to the transaction herein contemplated as BP and its

Counsel may reasonably request.

XX. CLOSING AND TRANSFER OF ASSETS

A. The Transfer Dates shall be such dates after the Closing as ARCO and BP may agree. The

delivery of the documents which transfer the Assets shall be made at such places and times as ARCO and

BP may agree.

B. ARCO and BP shall share equally the cost of all sales, use, transfer, documentary stamp and

similar taxes relating to the sale or transfer of the Assets.

C. On the Transfer Dates ARCO will deliver to BP such executed deeds, bills of sale, assignments

and other instruments of, transfer and conveyance as may in the opinion of counsel far BP be reason-

ably necessary or desirable to assign, transfer and convey the Assets to 13P as contemplated hereby

and otherwise to carry out the intent of this Agreement.

D. From time to time at the request of BP, whether at or after the last Transfer Date, ARCO will

execute and deliver or cause to be executed and delivered such instruments and documents and take

such other action as BP may reasonably request more effectively to assign, transfer and convey to BP any

of the Assets and any other property or rights intended to be assigned, transferred or conveyed here-

under and to protect the right, title and interest of BP therein and the enjoyment by Bp thereof and
otherwise to carry out the intent of this Agreement. To the extent that the assignment of any contract to

be assigned to BP pursuant to this Agreement shall require the consent of any person, this Agreement

shall not constitute an agreement to assign the same if an attempted assignment would constitute a breach

'thereof, and ARCO shall use its best efforts to procure consents to the assignment of any contracts which

require such consents.

If any such consent is not obtained, ARCO shall cooperate with BP in any reasonable arrangement

designed to provide for BP the benefits under any such contract.

XXI, GENERAL

A. This Agreement cannot be changed or terminated orally.

B. This Agreement shall be binding upon and inure solely to the benefit of the parties hereto

and their respective successors and assigns and no other person shall acquire or have any right under

18

ATR000000279

BPS LC_O 0 0 0 01 25



‘,„

I
or by virtue of this Agreement This Agreement shall not be assignable by either party without the
prior written consent of the other party except that without such consent BP may assign its rights
hereunder in whole or in part to any person subject to the provision of the credit agreement described
in Exhibit J. No such assignment shall relieve BP of any of its obligations hereunder.

C. The representations, warranties, covenants, agreements and indemnities contained in or made
pursuant to this Agreement will survive the Closing and the transfer of the Assets, notwithstanding
any investigation.

D. If any provision of this Agreement is held to be unenforceable or illegal, all other previsions
shall not be affected by such holding and shall nevertheless remain in full force and effect.

E. All notices pertaining to this Agreement shall be addressed to:

c/o

c/o

T. F. Bradshaw, President
Atlantic Richfield Company
717 Fifth Avenue
New York, N. Y.

C. P. B. Hardcastle, President
BP Exploration U.S.A., Inc.
620 Fifth Avenue
New York, N. Y.

and shall be deemed to have been duly given if delivered or mailed by certified mail, return receipt
requested.

F. All representations, warranties, covenants and agreements and disclaimers made to or by
ARCO under this agreement shall be considered also as having been made both for itself and for APL
and SPL wherever appropriate in connection with APL's and SPL's interests and performance here-
under.

IN WITNESS WHEREOF ARCO and BP have each caused this Agreement to be signed by duly
authorized officers this day, year and month first written.

ATLANTIC RICHFIELD COMPANY

T. F. BRADSHAW
By 

BP EXPLORATION U.S.A., Ittc.

C. P. B. HARDCASTLE
By 
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AGREEMENT FOR SALE Or ASSETS

BY.

ATLANTIC RICHFIELD COMPANY

TO

BP EXPLORATION U.S.A. , INC.

qvoLI--72CA

V 1. Agreement for Sale of Assets by Atlantic Richfield Company to

BP Exploration U.S.A. , Inc. dated December 18, 1968.

V 2. Exhibits A - J to Agreement for Sale of Assets by Atlantic Richfield

Company to BP Exploration U.S.A. Inc. dated December 18, 1968.

V 3. Copy of Supplemental Agreement to Agreement for Sale of Assets •

by Atlantic Richfield Company to BP Oil Corporation dated

February 20, 1969.

Second Supplemental Agreement to Agreement for Sale of Assets by

Atlantic Richfield Company to BP Oil Corporation dated March 3, 1969.

5. Certificate executed by T. F. Bradshaw pursuant to Section XDC-B

of the Agreement for Sale of Assets dated March 4, 1969.

6. 'Letter Agreement concerning the implementation of paragraph -D 2

of the Agreement for Sale of Assets - dated March 4, 1969.

7. Letter Agreement, dated March 4, 1969, regarding 011 Import Quota.

O. Management Agreement between BP Oil Corporation and Atlantic

1140,bna1d Compati Wad March 4, 1969.

9. ' Oak* Agreement dated March 4, 1969 between BP Oil Corporation

and Atlantic Richfield Company.

10. Deed concerning real estate in the East Coast Marketing Area,

Marcus Hook Refinery and the Atreco Reffnery dated March 4, 1969.

11. Copy of Deed by Atlantic pipe Line Company to BP Oil Corporation

.regarding land and premises situated In Jefferson County, Texas.

12. Copy of Deed by Atlantic Richfield Company to BP Oil Corporation

concerning land and premises situated in Jefferson County, Texas.

V 4.
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13. Copy of Assignment by Atlantic Richfield Company to BP Oil Cor-
poration regarding Petroleum Product Exchange Agreements of
Sinclair Oil Corporation.

V 14. Bill of Sale and Assignment dated March 4, 1969.

13, Assignment of Leases and Contracts by Atlantic Richfield Company ,
to BP Oil Corporation dated March 4, 1969.

c.46. Assumption and Indemnity Agreement dated March 4, 1969.

17. Trademark License Agreement between Atlantic Richfield
Company and BP Oil Corporation dated March 4, 1969.

16. Crude Oil Sales Agreement (Marcus Hook Refinery) between Atlantic
Richfield Company and BP Oil Corporation dated March 4, 1969
regarding foreign and domestic crude oil.

19, Crude Oil Sales Contract (Atreco Refinery) between Atlantic Rich-
field Company and BP Oil Corporation dated March 4, 1969.

20. Copy of Sale Agreement of Labe Oil Mend Stocks (Marcus Hook
Refinery) between Atlantic Richfield Company and BP Oil Corporation.

21, Motor Alkylate Agreement (Marcus Hook Refinery) by Atlantic
Richfield Company to BP Oil Corporation dated March 4, 1969.

•
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EXHIBIT A

MANAGEMENT CONTRACT

THIS AGREEMENT, made this day of , 1969, by

and between BP Exploration U.S. A. , INC. ("BP"), a Delaware corporation

and ATLANTIC RICHFIELD COMPANY, a Pennsylvania corporation pARCO").

WITNESSETIL

WHEREAS, BP has agreed to purchase certain property from ARCO pursuant

to the agreement (the "Agreement") between ARCO and BP dated the 18th day of

December, 1868; and

WHEREAS, it will be necessary for BP to establish an organization to

operate the property to be acquired by it pursuant to the Agreement (such

property being referred to in the Agreement and herein as the "Assets", as a

separate and complete business entity, which BP intends to do as soon as

possible; and

WHEREAS, ARCO is willing to assist BP in the operation of the Assets

(other than the Pipeline Assets, as defined in the Agreement) until such time as

BP has established an organization to operate the Assets, as herein provided, the

parties hereby mutually agree as follows:

I. ARCO will use its best efforts to operate and maintain the Assets (other

than the Pipeline Assets) as a viable and operating petroleum business and as a

separate and complete businessentity. The services of ARCO shall include, but

not be limited to (1) providing personnel for the operation and maintenance 
of the

Assets, (2) establishing and servicing all records and providing all 
administration

services, including credit cards, reasonably necessary for the 
business,
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(3) providing sales and distribution personnel, and (4) all other services

reasonably necessary to maintain the Assets as a going and viable business

concern.

• In any Matter where BP gives specific instructions to ARCO, ARCO

shall act in accordance therewith. In all other matters, ARCO shall act in

accordance with its reasonable judgment, consistent with the intent And

purpose of the Agreement. Anything herein or in the Agreement to the

contrary notwithstanding, ARCO shall act only in accordance with specific

instructions from BP in all matters involving Management judgment relating

to marketing activities, including pricing and credit terms to customers.

BP shall indemnify, defend and hold ARCO harmless against all claims,

actions, demands, losses or liabilities arising out of or based on the. performance

by ARCO of its obligations hereunder, except to the extent that any such claim,

action, demand, loss or liability shall arise from the gross negligence of ARCO

or the failure by ARCO to comply with its obligations hereunder.

DI. The parties agree that, subject to the limitations of ARCO's existing

systems of accounting, machine record keeping and similar matters, ARCO

' shall provide BP with all relevant information concerning the conduct of the

business and use its best efforts to meet any special requirements requested by

BP. ARCO, subject to such limitations, shall provide such information at such

times and in such detail as BP may reasonably request.
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IV, BP agrees that ARCO may commingle funds received on behalf of BP

with its own funds and may make advances and other disbursements an BP's

, behalf that arc reasonably necessary to operate the Assets. On or before

the 15th day of each month,. ARCO shall deliver to BP a statement of accounts

hereunder as of the end of the preceding month, showing to the extent

practicable receipts and disbursements by ARCO for the account of BP

during the month, cash balances as of the end of the month, the amount due to

ARCO pursuant to Section VIII,hereof for such month and such other relevant

financial inforthation as ARCO and BP may from time to time agree, and BP

shall promptly pay to ARCO, or ARCO shall promptly pay to BP, whatever

amount is shown by such statement to be due from one to the other. BP shall

have the right to examine the records of ARCO at such time and in such manner

as it may reasonably request in order to verify the information in such

statements.

V. All record keeping and accounting on behalf of BP shall be according to

good accounting practices and as BP may from time to time direct.

ARCO will arrange to place and maintain insurance on the Assets as and

when directed by BP. In the absence of instructions from BP, ARCO shall place

and maintain such insurance coverage as shall in the judgment of ARCO be suitable

for properties of the character involved.

VII. ARCO shall be responsible for wages, salaries and other employee benefits

or those employees on ARCO's payroll, who are assigned to do work or perform

services as provided in this agreement for the benefit of BP.
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VIII. ARCO shall not be entitled to any fee for its services performed

pursuant to this agreement, but BP shall reimburse ARCO for its actual cost

of performing services for RP, including ARCO's indirect and direct costs.

ARCO shall keep such records that are necessary for an allocation of costs

between ARCO and BP and shall furnish such evidence as BP may reasonably

require to substantiate its charges hereunder. .

IX. ARCO shall have the right to execute on behalf of and for BP all contracts,

deeds, leases and any other document, necessary or incidental to the operation of

the Assets in the ordinary course of business. BP shall have the right to limit the

exercise of ARCO's right to execute any such documents by written communication

received byARCO sufficiently in advance for ARCO to effectively notify its

personnel.

X. ARCO shall have the right to employ, contract for or otherwise obtain

, contractors, agents or other personnel that may be necessary for the .operation

of the Assets.

XI, The term of this agreement shall be for one year with BP having the

right to extend it on not less than one month's notice for a period of an additional

six months if the termination of any services would in the judgment of BP cause

undue hardship to BP. BP may at any time on not less than one month's notice to

ARCO terminate any of the services of ARCO hereunder in order that BP may

thereafter undertake such function for itself. Notwithstanding any such partial

termination, this agreement shall remain in full force and effect with respect to

all other services to be performed by ARCO hereunder.

-4-
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XII. Nothing herein shall supersede or limit any obligations undertaken by

ARCO in the Agreement to provide services to or otherwise to assist BP in the

operation of the Assets.

IN WITNESS WHEREOF, ARCO and BP have caused this Agreement to

be signed by its duly authorized officers this day, year and month first

written.

ATLANTIC RICHFIELD COMPANY

BP EXPLORATION U, S. A. ,INC.

By

- 5 -
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EXHIBIT B

DESCRIPTION OF MARKETING PROPERTIES

A. Sinclair improved Service Stations

B. Sinclair Unimproved Station Sites

C. Sinclair District Office Buildings

D. Sinclair Bulk Plants

E. Sinclair Terminals

F. Other Sinclair Improved and Unimproved Real Estate

G. Sinclair Pending Marketing Proposals Affecting

Existing Properties

H. Proposals for New Sinclair Station Sites

Arco Terminals Connected to Plantation Pipeline

J. Atlantic Richfield Marine Terminals

A
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A. SINCLAIR IMPROVED SERVICE STATIONS (As of Sept. 30, 1968)

Owned Leased

1. Connecticut 4 6

2. Delaware 2 23

3, District of Columbia 11 14

4, Maine 0 1

5. Maryland 100 260

6. Massachusetts 2 11

7. New Hampshire 3

8. New Jersey 40 277

9. New York 126 518

10. Pennsylvania 89 618

11. Rhode Island 4 13

12. Vermont 0 0

381 1741

-
ATR000000310 )•

BPSLC_00000135



SINCLAIR UNIMPROVED STATION•SITES (0v ed fee as of Sept. 30, 19(38)

I. Maryland

(a) Annapolis Car, W. St, & La Fayette Ave.

(b) Cantonsville (Bait.) Federick Rd. & Delray Ave.

(c) Bowie (Bait ) Old Chapel Rd. & Rt. #197

(d) Fork (Bait.) Hartford Rd. & Sunshine Ave.

(e) Dorsey (13alt. I U. S. Hwy #1 & Meadowridge Ave.

(f) Frederick Li, S. #40 & )31entlinger Rd.

(g) Frederick Hwy #355 & U.S. #15

(h) Hagerstown Salem 8: Central Ayes,

(i) Ashton Route MOS & New Hampshire Ave.

(j) Glendale Glendale Rd. & Lanham-Severn Rd.

(k) Laurel Md. Hwy 198 & Laurel Raceway

(1) Bel Air State Hwy 197 8z Old Chapel Rd.

(in) Dorsey. 1-95 & U. S. 1 at Meadowridge Rd.

(n) Frederick 1-70 & Md. Rt. 355,

(0) District Heights Marlboro & Brooks

2. New Jersey

Overlea

Ellicott City

Bel Air Rd, & Henry Ave. ) Ground Lease

U.S. 40 & Normandy. Dr. ) " 
ti

Asbury Park N. E. Cor. Main St. & 4th Ave.

ATR000000311
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3. New York

(a) Ridge, L. I. (Patchogue) Rt. 025 & Giant Oak Rd,

(b) Rochester 835 E. Main at Prince St.

(c) Bronx Bruckner Bldvd. & Virginia Ave.

4. Pennsylvania

Olyphant :Main.-& Lackawanna Sts.

. ;MR000000312
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SINCLAIR DISTRICT OFFICE BUILDINGS

Baltimore Bank & Haven Streets
Baltimore, Maryland

2. Albany Albany Avenue
Green Island, New York

3. Philadelphia "G" Street & Huntington
Park Ave,
Philadelphia, Pennsylvania

4. Washington 401 Farragut St, , N. E.
Washington, D. C.

5. New York Leased space to be

transferred to leased space

at 580 Sylvan Circle,

Englewood Cliffs, New Jersey-

new lease commences Dec. 15, 1968

Note: All office buildings except New York District owned

in fee. .

Albany, Philadelphia and Washington offices located

at terminal facility. Baltimore office located at Bank

and Haven bulk plant.
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SINCLAIR BULK PLANTS

1. Connecticut

(As of Sept. 30, 1968)

Owned Leased

2, District Of Columbia 1 0

3. Delaware 1 4

4. 'Maine 1

5. Maryland 19 6

6. Massachusetts 1 1

7. New Hampshire

8. New Jersey 10 14

9. New York 32 25

10. Pennsylvania 24 39

11. Rhode Island 0 2

1 2. Vermont 0 0

92 92

; ATR000000314
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E. SINCLAIR TERMINALS (As of Sept. 30, 1968)

1. District of Columbia 401 Farragut Street, N. E.

2, Maine

South Portland 59 Main Street

3. Maryland

(a) Baltimore 2155 Northbridge Ave.

(b) Finksburg Route #9l (Old Gamber Road)

(c) Salisbury 321 Lake Street

4. New Jersey

(a) Paulsboro Mantua Avenue

(b) Tremley Point Ft. of S. Wood Ave.', Linden, N.J.

5. New York

(a) Green Island Albany Avenue

(b) Rochester 1075 Chili Avenue

(c) Syracuse Bear & Van Rensselaer Streets

(d) Utica Wurz Avenue

(e) Binghamton Vestal, N. Y.

(f.) Cohoes On Van Schaick Island not Hudson River

(g) Schnectady Anthony Street & Mohawk River

6. Pennsylvania

(a) Bridesburg Buckius St. & Phila. Belt Line R/W

(b) Duncansville Route 220 South Newry Road

(c) Exton Route 100 South of Lincoln Hwy.

(d) Lancaster Manheim Pike & Delp Road

(e) Macungie Tank Farm Road

ATR000000315
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(f) Mechanicsburg Sinclair Road

(g) Mount Union Route 522 South & School House Lane

(h) Mundy's Corner Route #1 U.S. Hwy No 219

(1) Philadelphia "58" 58th & Sckuykill River

(j) Philadelphia "G" "C" St. & Hunting Park Ave,

(k) Schaefferstov,n Route #501

(1) Sinclair (Greensburg) West Newton Rd, Route 136, Greensburg

(m) Sinking Spring Mountain Home Road

(n) York 25 Hanover Road

(o) Floreffe Gastonville Elrama Road

(p) Floreffe (Jefferson) Mondngahela River, Jefferson Township

(q) Wilkes Barre Bear Creek Road - State Hwy 215

7, Rhode Island

Providence Terminal Road

Note: All terminals owned in fee except Bridesburg and Providence, the

latter being leased,

ATR000000316
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F. OTHER SINCLAIR IMPROVED AND UNIMPROVED REAL ESTATE (Sept, 30, 1968)

I. Vacant Bulk Plant Sites (owned in fee)

(a) New York

(1) Fulton

(2) than

(3) Lockport

(b) Pennsylvania

Quake r stown

Wall, Oneida & 1st,

E. Main St.

Niagara & New York Sts.

U. S. Hwy #309

2. OWNED OR LEASED PROPERTIES NOT PRESENTLY UTILIZED IN MARKETING

OPERATIONS (leased or sub-leased for other purposes or standing idle)

(a) District of Columbia

Washington 1617 14th St. N.W.

(b) Maine
S. Portland

(c) Maryland
Baltimore

Baltimore

Baltimore

Baltimore

Main & Lincoln Sts.

Baker St.

3545 Fairfield Rd.

No, Bridge Ave. &

Fairfield Rd.

Bank & Haven &

Grundy Sts,

Bladensburg 5435 Annapolis Rd.

Dundalk

(d) New York
Buffalo

Glen Head

East & Holabird Ayes.

400-404 Elliott Sq. Bldg.

336 Glen Cove

Used Car Lot

Office Garage & Warehouse

Bldg. & 8 Lots

Laboratory Bldg,

Premises Occupied as

Office

Fuel Oil Burner &

Service Store

Garage

Parking Lot

Special Sta. & Leasings

Used for Garden Supplies

ATR000000317
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F2. Page 2

Jamaica 169-18 Hillside Ave. Employment Agency

New York 600 Fifth Avenue Rand McNally, Inc.
Operation of Touring
Bureau

Port Chester 4301 Boston Post Rd. Office, Storage &
Parking Facilities

Potsdam Route #56 Used Car Lot

Riverhead River Road Use of Sidetrack

Richmondville Green Island Term. Garage Space

Syracuse Free St. & Hiawatha Trucking Office

Blvd.

Tonawanda 4564 River Road Storage Facilities

Jamaica 169-161 Hillside Ave. Bar & Grill on 1st Floor

Jamaica 169-18 Hillside Ave. 2nd Floor Office

Jamaica 169-24 Hillside Ave. Drivers Training
Classroom

(e) New Jersey
Asbury Park 4th & Main Used Car Lot

Fort Lee Cross St. & Leonine Ave. General Storage, Parking

or Repair

Lakewood Madison Avenue Bulk Plant, Garage, Ware-

house & Storage Tank

Keyport Broad & Maple St. Welding Business

Neptune Prospect Avenue Bulk Plant

N, Plainfield Wachung Ave. & Service Station

Pearl St.

Neptune Prospect Ave. Bulk Plant

ATR000000318
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N. Plainfield Pearl & Warren Sts.

Westhamtpon

(f) Pennsylvania

Butler

Dunmore

Greensburg

Lancaster

Lancaster

Macungie

Meshoppen

Mechanicsberg

Mercer

Montrose

Philadelphia

Sinking Springs

Scr anton

White Valley

Wayne

York

Woodland Rd. &
Woodpecker Lane

212 Christie St.

1172 East Drinker St.

Depot & West Otterman

St. Rd. #72

N. Fulton & Fulton Sts.

Terminal Site

Main Street

Pipeline Site

U. S. Route 19

R. R. Lease

58 Skuykill 'River

Pipeline Site

Keyser Ave. & Oak St.

Wm. Penn lisway

Pennsylvania Ave,

Pipeline Site

Parking Lot

Foreign Car
Repair Shop

Site for Garage

Truck Leasing Office

Hangar for Ambulance
Service

Terminal Site
(Unused Portion)

Parking Lot

Portion of Terminal Used
For Storage

Garage

Pipeline Site
(Unused Portion)

Service Station

Bulk Plant

Office & Garage Space

Pipeline Site

(Unused Portion)

Used Car Lot

Opr, of Bus Line

Storage of Automobiles

Pipeline Site
(Unused Portion)

ATROO 000031 9
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G, SINCLAIR PENDING MARKETING PROPERTY 
PROPOSALS (As of Nov. 22, 1968)

(Affecting Existing Properties)

_
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LOCATION 
0"' PROJECT ~ 

s. Main St. I 

Port Deposit, 
Maryland 

6501 Rising 
Sun Avenue, 
Philadelphia, 
Pa. 
6lst & Chest-

.nut Streets, 
Philadelphia, 
Pa. 
Boston Road 
& Dy re Ave., 
Bronx, New 
York 
Coni.11erce St. I 

Lagrange, 
New York 
13th & Mul-
berry Street, 
New Florence, 
Pa. 
Huntington, 
Pa. 

Sample Rd. & 
Rte. 80, 
Clymer, Pa. 
9th & Monroe, 
Str.oudsburg, 
Pa. 
175 Woodbridge 
Avenue, 
Highland Park, 
New Jersey 
E. 237nd & 
Bronx Blvd., 
Bronx, N. Y. 
u. s. Hwy. 
#40 
'!")--._..,...._,. .. ,.~~ 1 , ..-. 

TYPE 
PROPOSAL 

!Lease Amendment & 
lrTLOP Expenditure 

Sale and 
Leaseback 

Sale and 
Leaseback 

Sale 

Purchase Of 
Bulk Plant 

Lease Termi-
nation 

Bulk Plant 
Lease 

Buyout 
f L~.-.-.r-~ :··:;; ;•.·_,. :.'.)., ())-\ 
.. hi(,.,.~..+) 

Buyc,ut · 

Buyout 

Buyout 

Sale 
( -

* 

TERt"!S & 
RENTAL 

Two {2) five 
year options 
added to Lease 
at $365 P/M 

--

--

--

--

--

TWO (2) years 
at .15¢ per 
gal. - $100 
min. p/m 

--

--

--

--

--
- ·-- .. -

I ATR000000321 
\ 

/ 

EXPENDI-
! ~ 

s 7,350 . Legal handling for execution 
TURE STATUS AS OF NOVEMBER 22 1968 

of Amendment by Lessor. ITLOP 
not performed as yet. 

S20,000 Approved - Legal & District 
Sale handling. 

Price 

Sl8,000 Approved - Legal: & District 
Sale handling. 

Price 

!;i!:I0,000 Awaiting Management decision. 
Sale. 

Price 

$38,500 Approved - Legal & District 
handling. .• 

M. c. A.·. Approved - District handling. 

-- Approved - District handling. 

r 

$12,169 Approved - District handling. 

$18,000 Approved - District handling. 

~18,280 Approved - District handling. 

$13,048 Approved - District handling. 

$23,000 Approved - Le9a1 & District 
handling. 
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LOCATION TYPE TERMS & 
OF PROJECT pRr\P0-,~1'T · ·-i;;10'1'i<rir.·r 
Montauk Hwy. Sale --
& Embassy, 
Montauk, 
New York 
Metropolitan Lease Extension --
Street, 
Forrest Hills, 
New York 
115 Porter St. Sale of Bulk ~ --
Waterbury, Plant 
Connecticut 
Hwy. #24 & 165\Sale of FEE - --
Harford Cty.,. [Service 
Mi:l.ryland Station 
200 Center ITLOP --
Street, 
New Milford, 

I· New Jersey 
1320 Richmond. Distributor --
Terrace, Marketing 
Staten Island, Loan & Com-
New York plete 

Modernization 
Loch Raven FEE Partial --
& 'l'aylor Ave. Modernization 
Towson, Md. 
59 Broad St. ITLOP --
Palisades 
Park, N.J. 
E. Side & ITLOP 

.( 
,--

u. s. 29 ATR000000322 
Antholton, 

' Md. 
Harford & FEE Partial --
:Ky. Ave., Modernization 
Baltimore, 
Maryland 

' Xd. Hwy. Lease Amendment l 'l'wo (2) five 
#260 & 2 & ITLO? year options 
Owings, 

1 added to lease. 
iJ,aryland i 
Montauk Hwy. j Lease I Seven (7) years 
& Phillio Renewal at $170 PIM 

EXPENDI-.. . 'l'TrRR .. c-mn.'T'TTC: · n ci f'iF ·,..u-it=~•n1"D ? ? lOCO 

$29,500 Approved - Legal & District 
Sale handling. 

Price 
. 

-- Return to District disapproverl 

$12,500 Being processed in Property 
Sale Management Department. 

Price 
l? 6,0oo Being processed in Property 

Sale Management Department. 
Price 

~J.l,000 Approved and being handled by 
Legal & District. 

~~0,:)00 Being processed in Property 
Loan Management Department» 

:;>54,000 Approved and being handled 
by District. 

$15,uOO Approved 
,_ 

being handled by 
District & Legal.. . 

$ 3,500 Approved - District handling. 

$35,600 Approved - District handling. 

$35,800 !Being processed in Ger.er al 
· rales Office. 

. -- IAp.proved - Legal. & District . hrtnrl1;n,..., 
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\NY 

.ADEL-

LOCATION TYPE 
OF PROJECT PROPOSAL 
Hudson & ITLOP 
Piermont, 
Tenafly, 
New York 
Main Street FEE Partial 
& El.m Ave., Modernization 
North Wal.es, 
Pa. 
Grant & Market FEE Partia..L 
.streets, [Modernization 
l'iyersdale, 
Pa. 
215 N. Potts-. IL ease Renewal 
town Pike ITLOP 
Exton, Pa. 
8801 Piney FEEPartia.L 
Brook Road, Modernization 
Silver Springs, 
P':arylahd 
::i80 Sylvan •Office space 
Circle, 
Englewood 
Cliffs, N.J. 
Montauk. Hwy. & FEE Partial 
Green, Modernization 
Sayville, 
New York 
Merrick & Marketing 
Bayview, Loan 
Amityville, 
New York 
Main Street ITLOP 
Hillcrest, 
New York 
61 Manville _,Foree l.osure 
Road, 
Woonsocket, 

t Rhode Island 
4-,:h & Brook- FEE Partial 
dale Street, Modernization 
Allentown, 
Pa. 

TERMS & EXPEND I-
RENTAL TURE STATUS AS OF NOVEjViBER 22, 1968 

-- ~ 4,500 District renegotiating with . 
Lessor. 

-- ~21.,800 Being processed in Property 
Management Department. 

-- -- Disapproved 

& Five. (5) years ~ l, 297. I Approved - Legal. & District 
at $285 P/M handling. 

-- :;;:n., 42!> Being processed in .General 
Sales Office. 

. 
lease* Five {5) year -- Approved - District handling. 

lease at $4,050 
per month 

-- $35,000 Approved - District handl.J.ng. 
~ 

.. 
, 

-- $65,000 Being processed in General 
Sales Office. . I 

I -- $20,000 Approved - DistrJ.ct nandl.J.ng. 

$ 6,378 Being processed in General. 
Sales Office. 

-- $17,170 Being processed in General 

l~TR~0~0003;; 1 
Sal.es Office·. 

I 
~ . -

/ 
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LOCATION 
OF PROJECT 
Annapolis 
Blvd., 
Millersville, 
Maryland 
Fulton & 
Delaware, 
Dover, 
Delaware 
Bayview & 
N. Locus 
Manhasset, 
New York 

Ridge & Park 
Avenue, 
Trooper, Pa. 
Main Street 
Aqueoogue, 
New York 
South & White 
Streets, 
Clark Mills, 
New York 
5th & Main 
Street, 
Jamestown, 
New York 
Newportsville 
Road, 
Levi town, 
Pa. 
Owen & Walter 
North umber-
l.and, Pa. -
N. Y. Rt. #52 
Glenham, N. Y. 

N. Main & Paree 
Streets 
Fairnort. N.Y. 

TYPE 
PROPOSAL 

FEE Partia.L 
Modernization 

Lease Extension ~ 
Bul.k Plant 

Lease Renewal & 
ITLOP 

Lease Extension 

Buyout 

Buyout 

Buyout 
j 

TERMS & 
RENTAL 

--

Five {5) 
at $300 

Ten (l.O) 
at $800 
2 years; 

years 
p/y 

years 
p/m 1st 

$900 
next 3 years; 
$1,000 next 2 
years; and $1:,100 
last 2 years. 
Five (5) years 
at $490 p/m 

--
( 

·-- .. 

-- -, 

• 
1 

. ATR000000324 
.. , 

' Lease Renewal & Two (2} years 
ITLOP" at 1.6¢ - $5.00 

minimwn 

Sale of FEE- --

1717-L Lease Two -(2) years 
at l..85¢ p/g -
$3.00 min. 'P/m 

Buyout --

------~----- -----

EXPENDI-
TURE STATUS AS OF NOVEMBER 22, 1968 

·~37 ,u6o . Approved - District handling. 

-- Approved - Legal nandl:i.ng. 

$42,700 Be:i.ng processect in General 
Sal.es Office. 

-- Approved and handled by Legal.. 

$ 1,450 Approved - District handling. 
.. 

~ 3,850 Approved - District hand~ing. 

.. 
$ 3,900 Approved - District handling. 

$ 4,270. Approved - Legal. & District 

~ 6,600· Being processed in Property 
Sale Management Department 
Price . -- Being processed in General 

Sal.es Office. 

rl.3,000 Awaiting additional. information 
from District. 
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LOCATION 
OF -PROJECT 
4th & Main 
Asbury Park, 
New Jersey 

Julia & Spring 
Elizabeth·, 
New Jersey 
4013 E. Fremoni 
Ave., 
Bronx, N. Y. 
Long Island 
Avenue, & w. 
3rd Street, 
Dear Park, 
N. Y. 
Elton Road 
Johnstown, 
Pa. 
Floyd Ave., 
Nanty Glo, 
Pa. 
Main & Church 
Mexico, N. Y. 

Lake & Young 
Wilson, N. Y. 

Haddon & Crest-
mont 
Collingswood, 
N. J. 
Montgomery Rd. 
Ellicott City, 
Md. 
·Tue ke-rtown, 
New Jersey 

German Hill 
-Road, 
Dundalk, 
Md. 

l 
l 

TYPE 
PROPOSAL 
SALE 

Sale 

Lease Renewal. 

Marketing Loan 

Lease Amend-
ment 

Lease· Amend-
ment 

Sale 

Sale 

Lease Renewal 
ITLOP 

& 

Exercise Purchase 
Option 

Bulk Plant 

* Lease 

Sale 

TERMS & 
RENTAL 

--

--
--
--

add eight 
( 8) years 
to lease. 
add eight 
(8) years 
to lease. 

--

--

10 years 
l-5 option 

---

One (1) year 
at $480 per 
annum 

--
1---"- ~ -~--- ---~--~~ 

I ATR000000325 l -·- ' 

-

EXPENDI
' TURE 
~45,250 

sale 
Price 

{Package 
Deal) 

"'See Asbury 
Park, N. J. 

~15,900 

~65,000 
Loan 

--
--

$ 9,100 
Sale 
Price 

$ 6,500 
Sale 
Price 

~!5,000 

$76,500 

--

$45,000 
Sale 
Price 

. 

' 

STATUS AS OF NOVEMBER 22, l968 -
Being processed in Property 
Management Department. 

Being processed in Property 
Management Department. 

Being process ea in General 
Sales Office. 

Being processed in Property 
Manaqement Department. 

Awaiting Home Off ice approval 

Awaiting Home Office appr.oval 

Being processed in Property 
Management Department. 

Being processed in Property 
Management Department. 

BeJ..ng processed J..n Genera~ . 
Sales Office. 

Being processed in General 
Sales Office. 

Being processed in General 
Sales Office. 

Being processed in Property 
Management Department. 
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~OCA'i'ION 

~-95 & Bro~d Street 
S9riuqfield 1 Mass. 

I-91 & Route llll 
castle Creek, N. Y. 

B!\L'!'IMORS 

Cold sp=ing Ln. & I-83 
Baltimore, Md .• 

>:ain Str~et 
~1iad1etown, Md. 

~- s. i40 & Korraandy. 
Ellicott City, .Md. 

·Northern :alvd. & Murray 
Flushing, N. Y. 

·Montauk Hwy. & Lincoln 
Oal<tlal.e, N. Y. 

E. Clinton Ave. 
-Tena.-fl.y, N. J ~ 

'l. Ocean Ave. & Petty's Ln. 
:'i.cdforC, NeW York 

LIST. OF REAL ES'l'J\TE PROPOSALS (PURCHJ\-SES, Llli\SES 
OR COi'lSTRUCTION) PENDING IN GSO SEP'i'EMBER 30, 

1968 OR REC~IVED SINCE THAT DATE 

-:'¥PE 
PROPOSAL 

20 Year Real 
Estate Lease 

15 Year Lease 
w/2-5 year 
options & Mktg. 
Loan $87,500 
S/S 

REi~TAL OR 
PURCHASE PRICE 

$4,550.00 p/m 

$25.00 p/m 

Purchase · · $154,000.00 
Vacant Si.te :- .. ~•. 

Purchase 
Existing S/5 

Ground Lease 
Existing S/S 

Purchase--Add'l 
Property 

$6,700.00 

$350.00 p/m 

$80,000.00 

Purchase $50,000.00 
Existing s/s 

10 Year 1717-F $1,0QO.OO p/m 
Lease-No Options 

Purchase $66,000.00 
Vacant Site 

IT LOP 
EQUif'MEN'l' & 

CONSTRUCTION COST 

s 9,ooo.ob 

8,900.00 

93,200.00 

73,700.00 

90,000.00 

118,500.00 

03,700.00 

35,000.00 

90,400.00 

\, 
ATR000000326 

OPTTO:N 
EXPIRES 

None 
Rush 

None 

12/.:/68 

None 

N/A 

None 

12/30/68 

None 

N/A 

. cua:{i:::V!' S'.:'.,\'l'US AS ot~ 

NOVE:-tiBEil 22 r 1908 

R..3aCy for \:ri ~e-~f-. £0-:::-, 
Mana~eme~t s aec1s10~. 

Ready for write-~p fa= 
Manage~ant•s decision. 

H.2aC.y f.:>-::_ wr i ~e-up :fvr 
~anase~~nt's d~cisi0~. 

!<,_.;_!:ady fer -i.rJr.l.t_c-~p .-;:'or 
~a1:ogemen~'s decision. 

A?prov~d :c/l~/08 - awQi~~ 
.:.ag: si.~F·ling oi lease. 

rtea.C:y -£or wri. 't.'3--up ;:or 
Manage;a~nt. • s d~cisio~ .. 

~o Operations ll/2C/S8. 

Readv £or w~i~t-~o for 
Manageillent's daci;~Ga. 

A?proved 11/21/67 
zoning peGCing~ 
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LOCATIO:~ 

Sta.ta Route i:53 
Johnstowil, Pa. 

Route~ ~56 & #96 
Alum Creek, Pa. 

~!ASh!~G .. :'ON 

Riverdale Rd. & Fernwood 
R:iverdale, Md. 

Southern & Owens 
Oxon ilill, Md. 

TC!n!Jla 'O~lls & Brinkley 
0A0!1 Hill, Kd. 

State iil97 & Old Chapel 
Belair, Md. 

Tuckerman & Seven Locks 
Potomac, Maryl.and 

DerwooC. & Re:iland Rds. 
Rockvill.e, !ti. 

Layhill. & Gl.cnallen Ave. 
Silver Spring, Md. 

St. 

Rds. 

Rd. 

LIST OF REAL ESTATE PROPOSALS (PURCHASES, LEASES 
OR CONSTRUCTION) PENDING IN GSO S~PTEMBER 30, 

1968 OR RECEIVED SINCE THAT TIME 

,, TYPE 

PROPOSAL 

2 Year 1717-3 
Lease w/3-1 
year options 

2 Year 1717-3 
·Lease w/J-1 
year options. 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

RENTAL OR 
PURCHASE PRICE 

l.0¢ - $10.00 

l.6¢· - $3.00 

$1.l.5,000.00 

$105,000.00 

$100,000.00 '. 

$40,800.00 

$240,000.00 

$l.20,000.00 

$1.50,000.00 

c ~ ~R000000327 

ITLOP OR 
EQUIPMENT & 

CONSTRUCTION COST 

$ 6,544.00 

3,4l.7.00 

l.10,000.00 

91,200.00 

.BB,597.00 

86,500.00 

126,200.00 

69,700.00 

94,000.00 

j 

OPTION 
EXPIRES 

Effective 
1()/1/68 

Effective 
11/1/66 

11/26/68 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

·cUilRENT 5'l'A'I'US P~S OF 
NOVE~\!JER 22, 1968 

To MED 11/21/68. 

To Operations 11/20/iiS; 

App~cved ll/15/6G - not 
exercised ~ cdn ~e extencieC 
30 days for ~100. 

Approv2d 7/12/66 - Zoni~s 
pending - next hea~:ing L.o 
be in Januarys l909. 

Approved 2/3/67 - Clos~~g 
has not taken place p2n~i~s 
z.oning. 

Closed 2/22/67 --Cons~r~cti~ 
pena~ng zoning heariag ~o 
be held in January, 1969. 

Approved 7/6/67 - zoni~g 
pending. 

Approved 7/12/66 - Cloe 
pending zoning a~d r~CL 
of special exception. 

Approved 9/24/68 - Deferre~ 
Construction. 
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LIST OF REAL ESTATE PROPOSALS (PURCHAS£:S, LEASES 
OR CONSTRUCTION} PENDING IN GSO SEPT!':MiiER JO, 

1968 OR RECEIVED S!NCE THAT DATE 

RENTAL- OR 
PUll.CHASE PRICE 

ITLOP OR 
EQUIPMENT & 

CONSTRUCTION COST 
OPT IO:< 
l::XPIRES 

Gleadal~. & Laaham Severn Rds. Purchase $100,000.00 $101,000.00 N/A 
Glendale, Md. Vacant Site 

Shddy Grove ~ Gaither Rds. 
Gaithersburg, Md. 

?.iverdal<> Road 
Riverdale, Md. 

Purchase 
Vacant Site 

Purchase 
Vacant Site 

$175,000.00 

$1.15,000.00 

r----- - - ----
[ 
1 ATR000000328 
\ 

87,900.00 N/A 

116,267.00 N/A 

ClJI{!{~-_:~·i_ ... S'~~,,--..·J.:LiS AS O~ -
>!Gv;_:-~.1;~i~;< 1:::.. :::,oa 

Clos~d ~i/2/~S - aw~iti~g 

Con..:..t..ruct.:..01: Au'..'..horiza~.io~. 

A;"'prvved -_._1/7/t.S - -~2::d:..ng 
recci[:)t of zonin.g a:..1.:i 
sf_)ecial exception. 

A??roved ~l/i9/6S--?endi~g 
r2ceip~ o~ zv~ing anci 
special exce'pt:.ion. 



r. Atlantic Richfield Company Bulk Terminal Facilities Connected To Plantation Pipeline
Company Pipeline

1. Spartanburg, South Carolina

Located on the Colonial Pipeline and the Southern Railway right-of-way near
Camp Croft in Spartanburg County, South Carolina. Consists of approximately
8,4 acres rectangular in shape 333.33 ft. by 1106.18 ft. bounded on the east by
similar sized parcels belonging to Gulf Oil Corporation and Pure Oil Company,

2. Charlotte (Thrift), North Carolina
Located on Old Mount Holly Road in Paw Creek Township, Mecklenburg County,
North Carolina. Consists of 10.,71 acres irregular in shape and bounded on east
by parcels of land belonging to Gulf Oil Corporation and Pure Oil Company. -

Tract includes portions of the rights-of-way of the P. &N. and Seaboard Airline
Railroads.

3. Greensboro, North Carolina
• Located on U.S. Highway 21 in Friendship Township, Guilford County, North '
Carolina between Winston Salem and Greensboro. Consists of 28.57 acres
Irregular in shape of which 8.69 acres was sold to Gulf Oil Corporation and

7.61 acres was sold to the Pure Oil Company leaving 12.27 acres in the owner-

ship of Atlantic Richfield Company.

4. Richmond, Virginia
Located on State Route #5 (Old Osborne Turnpike) at Bickerstaff Road in

Varina District, Henrico County, Virginia. Consists of 19.73 acres of which

1.89 acres was sold to The Chesapeake & Ohio Railway Company, 3.67 acres
was sold to Sun Oil Company and 1.29 acres was sold to the Commonwealth of

Virginia leaving 12.88 acres in the Atlantic Richfield Company.

5. Belvoir, Virginia
Located on Terminal Road west of Backlin Road in Fairfax County, Virginia,

Consists of 18.77 acres irregular in shape adjoining held by Humble Oil and

Refining Company and Crown Oil Company.
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J. Atlantic Richfield Marine Terminals

Port Everglades (Fort Lauderdale), Florida (Not owned in fee)

Located on SE. 24th Street, Fort Lauderdale, Broward County, Florida.

Consists of approximately 5.14 acres rectangular in shape 333.4 ft. by 674.2

ft. Lies east and west along S. E. 24th St. with 672 ft depth extending south.

2. Jacksonville, Florida

Located on the west side of Talleyra.nd Avenue north of 9th St. and south of

East 11th St. all within the corporate limits of city of Jacksonville, Duval

County, Florida. Consists of approximately 22.38 acres less a small portion

of the property (size unknown) sold to Irene Montgomery in 1951.

(
--
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EXHIBIT C .

DESCRIPTION OF REFINERIES
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Marcus Hook Refinery

The refinery is located on the Delaware Rive near

Marcus Hook, Pennsylvania. The land area occupied

by the refinery improvements including a terminal and

docking facilities encompasses an area of some 318

acres of which approximately 17.8 acres are in the City

of Chester, 54.3 acres are in the Borough of Marcus

Hook, and 245.9 acres are in the Borough of Trainer.

(See Map No. 1) -

A major facility supplementary to the Marcus Hook

Refinery is the Chelsea Tank Farm located about

4,5 miles northwest of the refinery. It consists of

approximately 154 acres of land and various im-

provements. (See Map No. 2) The acreage of these

facilities has been reduced somewhat by various sales

of land so that the net acreage of both presently is be-

tween 455 and 465 acres.

( -
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2. ATRECO REFINERY

The refinery is located on the Neches River just east of the mouth of the river

where it empties into Sabine Lake. Sabine Lake lies inland a few miles from the

Gulf of Mexico in the south-eastern corner of the State of Texas and on the border

of Texas and Louisiana. The location of the refinery is to the south and east of

Beaumont, Texas, on Highway 87 (adjoining the refinery property on the southeast)

which is a major highway between Port Arthur and Orange, Texas. (See Map No. 4)

Rail service is provided by rail lines adjoining the property to the south and marine

terminal and dockage facilities are located along the Neches River adjoining the

property to the north.

The lend area of the refinery consisted at one time of approximately 1226 acres of

which the Atlantic Pipeline Company owned 730 acres in two parcels and Atlantic

Richfield C ompany or its predecessor owned 496 acres. (See Map No. 5) T his

acreage is reduced at the present time by subsequent acquisitions and sales the

most recent of which is an acquisition by the State of Texas in several parcels

for the widening of Highway 87. Some 40 acres more or less are involved in this

take.
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EXHIBIT D

DESCRIPTION OF TRANSPORTATION FACILITIES

(PIPELINES)
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5. -Bronte Gathering System 

Consists of 11 miles of 2 inch to 6 inch line pipe and gathers 2,700 BBLS day

into two tanks at Bronte Station, Through necessity this oil is transported

through the Midland - Atreco trunk line and is presently going to Sun Oil at

the Sun junction near Atreco.

6. Neches Pipe Line System 

Built in 1961. Owned jointly by Atlantic Pipe Line Company and Pure

Transportation Company, a division of Union Oil, Four lines - one 3",

two 4", and one 6" - each 5. 85 miles in length. Originates at the Atlantic

Richfield Atreco Refinery and terminates Pure Oil plant. One 4" line is

used to return Raffinate to Atreco Refinery, 5,250 B/D. The 3" lino used

for Toluene, Benzene and other products from Pure to Atreco, 333 B/D,

The 6" line, Atreco end, used for Propane from Texas Petrogas plant to

Jefferson Chemical Company, 196 B/D. The 6" line, Pure end, used for

Propane from Pure to Jefferson, 3,050 B/D. These lines were built to

serve a jointly owned Udex Plant located at Pure.

Bayou Pipe Line System 

Constructed and completed pursuant to agreement entered into in the year,

1942, consists of 210 miles (estimate only) of 8" and 10" welded pipe in two

segments, one from Bay Town, Texas to Port Arthur and one from Port

Arthur to Baton Rouge, Louisiana. Ownership of the line Is in various par-

ties including Atlantic Pipe Line Company all of whom have differing per-

centages of ownership in different segments of the line. The system ties

into the Plantation Pipeline System at Baton Rouge and the entire Bayou

Pipe Line System is presently under lease to and being operated by Plantation.

8. Harbor Pipe Line System 

Is operated tinder an Agreement dated March 1, 1956 between The Texas

Pipe Line Company, Gulf Refining Company, and Sinclair Pipe Line Company,

which names Sinclair Pipe Line as operator. Harbor receives material from

Gulf, Texas and Sinclair at Woodbury through pipe lines owned by the sepa-

rate companies. The products then move through the Harbor Pipe Line to

Linden (the =divided interest portion of the system) and deliveries are

made to Buckeye Pipe Line at Linden and to terminal feeder lines owned by

Sinclair, Texas and Gulf or their affiliates.

! A1R000000338
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9. Connecting Line From Marcus Hook To Woodbury, New Jersey 

Sinclair Oil Corporation's Marcus Hook Refinery pumps products through

one 8" and one 10" pipe line owned by Sinclair Oil Corporation northeast

5 1/2 miles to their tankage at Chelsea, Pennsylvania,

Sinclair Pipe Line Company own a and operates a pumping station adjacent to

this tankage. Sinclair Pipe Line Company operates and maintains the tanks

for Sinclair Oil Corporation under a contract dated February 1, 1963, as

amended April 8, 1964. Chelsea pump station receives the products from

the tanks by meters and pumps products 6.2 miles through a wholly owned

8" pipe line to Philadelphia Junction.

Sinclair Pipe Line also receives products from Atlantic Pipe Line at

Philadelphia Junction. Sinclair products and Atlantic products are then

moved through 19,3 miles of 8" pipe line, much of it through the city streets

of Philadelphia, to Sinclair Oil Corporation's and Atlantic's Philadelphia

terminals.

From Philadelphia Junction Sinclair products move through 10.4 miles of

8" pipe line across the Delaware River to Paulsboro Junction. From

Paulsboro Junction products can move through 1.8 miles of 8" pipe line

to Sinclair Oil Corporation's Paulsboro Terminal. From Paulsboro

Junction Sinclair products can move through 3.3 miles of 8" pipe line to

the origin station of Harbor Pipe Line at Woodbury, New Jersey.

10. Schaefferstown to Finksburg Line 

Laurel delivers into 7 tanks owned by Sinclair Pipe Line at Schaefferstown

Station. Product is delivered from these storage tanks to Sinclair Oil

Corporation's Schaefferstown Terminal by Sinclair Pipe Line Company.

Product is pumped by Sinclair Pipe Line Company's Schaefferstown

Station through 15 miles of 6" pipe line to Sinclair Oil Corporation's

Lancaster, Pennsylvania Terminal. Product them moves through 29.7

miles of 6" pipe line to Sinclair Oil Corporation's York Terminal.

Sinclair Pipe Line Company owns 32.91 miles of G" pipe line from York

to Finksburg, Maryland, This pipe line is out of service and the pipe line

filled with nitrogen, Sinclair Oil Corporation's Finksburg Terminal is now

served by Colonial Pipeline.
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EXHIBIT E

Subsidiaries and Affiliated Corporation's

PETRO GAS PRODUCING COMPANY

(1) ARCO is the owner of 32,000 shares of class A, non-voting,

$1.00 par value stock, and 80 shares of class B, voting $1.00 par value stock

of Petro Gas Producing Company, a Texas corporation, with offices at Suite

1020, Americana Building, Houston, Bexas, 77002. Forrest S. Warren is

the owner of the remaining issued and outstanding stock which amounts to

8,000 shares of class A, non-voting, $1.00 par value stock and 20 shares of

class B, voting, $1.00 par value stock.

SOUTH HAMPTON COMPANY

(2) ARCO is the owner of 800 shares of $100 par value common stock

of South Hanipton Co., a Texas corporation, with offices at Adair Building,

6420 Hillcroft, Houston, Texas, 77036, Marvin A. Bomer is the owner of

• the remaining issued and outstanding stock which amounts to 200 shares of

$100 par value common stock, BP has been informed that South Hampton Co.

is a party to certain agreements with Union Carbide Corporation with respect

to the use of a process for the production of straight chain paraffins and BP

agrees to cause South Hampton Co. to comply with all of the provisions of

such agreements.
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MID COUNTY CHEMICAL COMPANY

(3) ARCO is the owner of 50 shares of common stock of Mid-County

Chemical Co., a Delaware corporation, with offices at 100 West Tenth Street,

Wilmington, Delaware and such stock is held for and on behalf of ARCO by

John M. Schultz as nominee. The remaining issued and outstanding stock

which amounts to 50 shares of common stock is held by General Option

Company, for and on behalf of the owner, Union Oil Corporation. BP

recognizes that ARCO is a party to an agreement with Union which requires

ARCO to receive the written consent of Union to transfer ARCO's stock

interest in Mid-County Chemical Co.

LAUREL PIPE LINE COMPANY

(4) Sinclair Pipe Line Company is the owner of 1,944 shares of

$1,000 par value capital stock of Laurel Pipe Line Company which has an

authorized capital stock of 10,000 shares of which 5,555 shares have been

issued and sold. Gulf Oil Corporation owns 2,222 shares and The Texas

Company owns 1,389 shares of the outstanding stock. BP recognizes that

Sinclair Pipe Line Company is a party to the following agreements:

(a) Shareholders Agreement of March 28, 1957 between Gulf, Sinclair

and Texaco which provides that any sale of stock in the Laurel

Pipeline Company shall be for cash only and shall be to Gulf

and/or Texaco unless they fail to exercise their options to

purchase (para. 4, Page 5).
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(b) Indenture of Trust dated October 15, 1957 - Laurel Pipe Line

Company to Bankers Trust Company, Trustee, which provides

that Laurel may not sell any part of the pipeline unless it

has first obtained the consent of the holders of 66 2/3% of

the principal amount of notes outstanding at the time

(Article IV, Sections 4, II and 4, pages 31 and 32).

(c) Thioughput Agreement dated September 19, 1957, between

Gulf, Sinclair and Texaco which provides that there may be

no assignment of any interest in the agreement without the

written consent of the Trusteeunder the Indenture of

October 15, 1957 (Para, 9, Para. 9, Page 4).

(d) Letters from Metropolitan Life Insurance Company and Equitable

Life Assurance Society dated December 3, 1957, holders of

$30,650,000 principal Sinclair Twenty-Five Year issued

under Indenture dated August.1, 1951, requiring any sale of

Laurel trunk pipelines to be for cash only, the proceeds

thereof to be disposed of in accordance with Section 5.13 of

the Indenture.

DELAWARE BAY TRANSPORTATION CO.

(5) One-half of Sinclair Oil Corporation's 356 shares of $1,000 par value

common stock of Delaware Bay Transportation Company which is authorized

to issue 1,500 shares. Of this stock, 1086 shares are outstanding, Gulf Oil

ATR000000347
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Corporation holding 356 shares and Cities Service Company holding the

remaining 356 shares.

Delaware Bay Transportation Company was organized under the

General Corporation Law of the State of Delaware'. The principle office

of the Corporation is located at 100 West 10th Street, Wilmington, Delaware.

Pursuant to a resolution passed on March 29, 1967, the Corporation also

maintains an office at 600 Fifth Avenue, New York, New York, at which

office the books of the Corporation are kept.

The aforesaid owned stock issued to Sinclair Oil Corporation,

Gulf Oil Corporation and Cities Service Company was issued in exchange

for the equal beneficial interests of those companies in the real estate in

Kent County. Delaware.

This land consists of approximately 1765 acres of property on

Delaware Bay about eight miles north of the tewn of Milford in an area

known as Milford Neck. The site is presently undergoing feasibility

studies to determine its suitability as a deep water marine terminal.
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EXHIBIT F

Guarantee of Loan of Subsidiary 

Series C of notes in total capital amount of $4,100,000 evidencing

loan made to Mid-County Chemical Corporation. Series C bear interest at

4.9% and are held by Canada Life Assurance Company of Toronto, Canada.

Series C original amount totaled $2,460,000. First payment on this series

made August 1, 1968. Present outstanding balance $2,325,120. Payments

to be made in semi-annual installments through February 1, 1977. 
Series A

and Series B notes of original issue are fully paid.
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Regist.riltion N.

EXiitbiT G

Date RcListercd l' demark

81,038 Feb, 21, 1911 Design of
Two Pigs

84,295 Nov. 21, 1911 , RIVAL°

1
91,916 Juno 3, 1913 OPALINE

k
99,518 ' 'Sept. 1, 1914 . , EMULSICOOL

104,124 May 4, 1915 .. PENNANT .

107,316 Nov. 23, 1915 . ;, ,. : SHAMROCK '

112,395 . Sept. 5, 1916 ; l'
_ . 

EXANOL .

113,700 ' Oct, 31, 1916 RUBILENE

' 116,581 ' May 15, 1917 _ PETROWAX

119,588 , 'Nov. 27, 190 AVTOKUT

119,882 . ::- . Dec. 18, 1917 EMERALD

121,960 June 11, 1918 ',..•.,.. RIMODA

122,232 ' July 9, 1918 : Rooster Desizn

126,083 July 22, 1919 . . CORDYMO ",

126,348 August 19, 1919. SINCO

126,782 : Sept. 30, 1919 - GARNET

129,539 : .... ..' Feb. 24, 1920 ' - CLAIRO

! •
131,723 , :.. May 25, 1920 : .. - Oil Man Design

1 
r •••

131,925 May 25, 1920 . .!, BETHOLINE-CAS

132,248 ' ,June 15, 1920 , Circle and &II:
' Design

134,089 : - Aug. 10,,1920 . i : 
White Lily

- !-

135,948 - Oct. 26, 1920

146,362_ Sept: 6, 1921 .

A1R000000353
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•

146,872 Sept. 20, 1921 DIAMOND C,

146,873 Sept, 20, 1921 ONYX

146;874 Sept. 20, 1921 SPIN-KNIT

146,875 Sept, 20, 1.921 SUPERFLAME

153,531 , March 21, 1927 COSS

175,531 . Nov. 6, 1923 WILKUT

194,083 Jan. 13, 1925 GASCON

196,144 March 10, 1925 ALWETHER

198,603 * May 19, 1925 COMMANDER

198,843 May 26, 1.925 WARRIOR

201,184 July 21, 1925 SINTEX

' 216,380 Aug. 10, 1926 H-C in green
4nd red circles

• 220,011 Oct. 26, 1926 Miles of Smiles

225,454 'March 22:1927 RUST-O-LENE

225,460 : March 22, 1927 *UMBRA

225,461 March 22, 1927 CRYSTEX

225,487 March 22, 1927 USAGE

• 225,591 March 22, 1927 ,THE WOPER MOTO?.
FUEL

247,014 • Sept. 18, 1928, -., COMMODORE

251,789 Jan, 15, 1929 * P. D.

, 253,271 Feb.. 26, 1929 . SOUTHERN

.* 254,040 March 12 1929 SINCLAIR and
Aircraft Design

257,103 May 28; 1929 CADET

* Sinclair Oil Corporation does not 
plan to .renew these.

registrations. •
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257,959 June 254 1929 SUDZER

Nov. 5, 1929 P. D. and Design* ( 263,218

264,594 Nov. 26, 1929 STNCLAIR'and• 
Ribbon Design

.264,843 Dec. 1.0, 1929 SINCLAIR and
. Ribbon Design

265,799 . Jan. 7, 1930 JADE

265, 42 „Jan'. 7, 1930 RAPIER

265,843 Jan, 7, 1930 ' ROCKET

' 268,547 March 18, 1930 TOOLTEX

268,621 March 18, 1930 JAKURV •

274,233 Aug. 26, 1930 P D. and Stripe

281,774 March 33, .1931 NAPTOL

287,716 Oct. 6, 1931' SuperFleme and
I !

• 1;:: , Design

290,092 • Dec. 22, 1931 TRACT-A-ROLLER-
•

. 291,312 • • Feb. 9, 1932 . SINCLAIR
Pennsylvania
Motor Oil and
Design,

293,881 . May 10, 1932 • Pengrade

314,523.. July 3, 1934

316,660

322,528 •

. 323,478

323,989

328,500

Aug. 28, 1934

March 12, 1935

WORX-FACTOR NEwS
and Design

Mileage Metered

HYVIS and yellow
stripes

Apr. 16, 1935 HYViS and Oil Man
. Design

May 7, 1935 ' DoOle-Penn

Oct. 1, 1935 SINT'ORLITE

* -Sim-lnirO 1 Corrnra (I dn r rp-ir 70,,,t, tn . i-ro,7
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342,688

342,874

342 ,955

347,128 •

358 ,089

364,576

366,048

370,988

384,879-

391,997

408,869

409,936

412 ,999

414,423

I .

Jan. 26, 1937

Feb. 2, 1937 .

Feb, 2, 1937

June 15, 1937

June. 28, 1938

Feb. 7, 1939

Mar. 28, 1939

Sept. 12, 1939

Feb. 4, 1941

Dee,. 2, 1941 •

, Aug. 29., 1944

Oct, 31, 1944

. Apr. '3, 194.5

June 12, 1945

;..

PALITif.

DINO and
Dinosaut. Design

TENOL

• CERCON a

DUSCON

DINO

DINO

TENOL

SATISOL

LOOMTEX

. 1
, TRUKIJT

ORBITOL

• QUENCHOL

417,649 • Nov. 6, 1945 .HONOL

515,164. , Sept'. 13, 1949 CERCAX

•
515,701 • • Sept,. 27, 1949, LACLEDE

518,930 Dec. 20, 1949 AMRIN .

520,204 Jan. 24, 1950 ; SALINE

520,205 , Jan. 24 1950

. • i •

SINCLAIR R.EFITNINC.;
CO.

• 521,565 Feb. 28, 1950 LITHOLINE

527,892 • July 18, 1950 r
R D - 119

542,164 . May 8, 1951 • QUICKEZET

556,977 Apr. 1, HYDRATOR.. .1952
I`

. 565,446 Oct. 21, 1952. FILM

11 •'.

, 
ATR000000356

BPSLC_00000173



595,418 Sept. 21, 1954 SINCOLUBE

596,622 Oct, 12, 1954 ' TRUCRIUD

647,014 June 18, 1.957 •TRANSKUI

. 649,917 . Aug. 13, 1957 . PONTRAR

655,436 Dec 10, 1.957 Three Check Marks
Design,

' 655,721 Dec. 17, 1957 SINCLAIR wiCh
Three Check Marks

Design

663,003 .June 17, 1958 RUST-0-tENE F.0,

663,668 July 1, 1.958 SUPER WILKUT

676,216 Mar, .31, 1959 CALDRON

691,486 Jan, 19, 1960 SINCLAIR &
Dinosaur within
Pekagonal Design

. 691,904 Jan. 26, 196

691,905 • Jan. 26, 1960

695,176:

.695,46E

697,365

703;560 .

712,302

Mar. 29, 1960 ,

Apr. 5, 1960

• May 10, 3.960

SINCLAIR &
Dinosaur ,within
Pentagonal Design

SINCLAIR and
Dinosaur

SINCLAIR &
- Dinosaur within
Pentagonal Design

SINCLAIR &
Dinosaur within

• Pentagonal Design

SINCLAIR &
' Dinosaur within .

. - Pentagonal Design

Aug. 30 1960. • SINCLAIR &
Dinosaur within
Pentagonal DesigI

Mar, 7, 19,61 SINCLAIR &
Dinosaur.witidn

Pentagow.1
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• . 713,131 Apr. 11, 1961 SINCLAIR &
Dinosaur within.
Pentagonal
Design

725,.820 - . Jan. 2, ,1962

729,347 , Apr. 1, 1962

DINO

. SIMPSON and
Design

729,558 , • Apr. 3, 1962 , ' SIMPSON and
Design (Service
Mark)

•

776,482 .. Sept. 8, 1964-H ' CLAIR° .

.. '
779,741 ' Nov. 10, 1964. . DINO

".:781,248 Dec. '8, 1964 • ' MODOC

.. i
' 787,680 Apr. 6, 1965 . 'DINOFIN. , .. . ..

/

795,454 , . . . Sept. 7, 1965 .. .,, DINO D-ICER
;.. .

.'. 805,449 Mar. 15, 1966 . , . TUFFLO

' 810,073 ' 1. .June 21, 1966 TRUSLIDE

- 810,074-Y '.:. June 21, 1966 • :'DARTAC. .

' 812,000. . .-., Aug; 2, 3.966 SINCLAIR TURO

! 
• S15 ,

,.

814,294: ... Sept:. 6, 1966' : SUPER LONET'

815,719. , . Sept, 27, 1966 ,. CRYSTOIL

. 820,600 . ' Dec. 20, 1966 : . • C0MMADER
•. • ;.• . ..

. 827,609 . ' Apr. 18; 1967 SINCLAIR 6, ,...
Dinosaur within
Pentagonal Design

- .
.828,146 .. ' .May 2, 1967 : ,i ... SINCLAIR & ,

.. DinosaUr within
Pentagonal D'asip

0
829,363 May 30, 1967... SINCOPRIME

ii ATR000000358
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1; •

829,364

829,365

829,366

834,539

May 30, 1967 SINCOLUX

May 30, 1967 SINCO-IECH

May 30, 1967, i.DUOTREAT

Sept. 5, 1967 , SINCLAIR &
Dinosaur Within
Pentagonal Design

841,827 Jan. 9, 1968 ' ' SINCLAIR &
Dinosaur within

; Pentagonal Design

: 849,265 May 21, 1968 DINOLENE

Aug..854,891  13,1 1968 SINCLAIR 6
:Dinosaur within
Pentagonal Design

855,421 . . Aug. 27, 1968 DINO/EAT •

85/,3'2 • 'Sept 24, 1968 , SINCLAIR &
-. Dinosaur within

Pentagonal Design

" • •

: • 1

•
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Application,
Serial No. ,

278,828

Application
Date Trademark

8-22-67 'DRIVE WITH CARE AND
BUY SINCLAIR

279,906 8-24-67 , DINO-GUARD

A.

294,416 3-28-68 SUPERPLANE and Dcsign
- 1

.296,204;

•

4-22-68

'
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Exhibit H

Column 1

Employee Benefit Plans of EP

or its Subsidiaries

Employees retirement plan qualified

under Section 401 (a) of the U.S.

Internal Revenue Code of 1954

Employees savings plan qualified

under Section 401 (a) of the U.S.

Internal Revenue Code of 1954

Employees group life insurance plan

Employees hospital and surgical plan

Major medical insurance plan

Column 2

Employee Benefit Plans covering
employees of Arco and its subsidiaries 

Atlantic Richfield Retirement Plan

Employees Retirement System of
The Atlantic RefiningCompany

Employees Retirement Allowance
Plan of Sinclair Oil Corporation

and Designated Subsidiaries

Atlantic Richfield Thrift Plan

Employee Savings Plan of Sinclair
Oil Corporation

Atlantic Richfield Company Group
Life Insurance Plan

Employees Group Life Insurance Plan

of Sinclair Oil Corporation and
Designated Subsidiaries

Blue Cross and Blue Shield Hospital
and Surgical Plans

Employees Hospital and Surgical Plan
of Sinclair Oil Corporation and
Designated Subsidiaries

Major Medical Insurance Plan

Extended Medical Expense Plan for

employees of Sinclair Oil Corporation

and Designated Subsidiaries
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Other BP Employee nefits Other ARCO ployee Benefits

Employees vacations Arco employee vacation benefits

Sinclair employee vacation benefits

Salary and wage continuance during Arco Employee salary and wage

absences continuance benefits during absences

Sinclair Employee salary and wage

continuance benefits during absences

Death and Accident Benefits Arco death and accident benefits

Sinclair death and accident benefits

Military Service Benefits Area Statement regarding Military Service

Sinclair benefits for employees on leave

for Temporary Training in the National

Guard or other Reserves

Sinclair Benefits for employees on

ex-tended Military Leave.

Educational Assistance Benefits Arco Educational Assistance Gratuity

Sinclair Tuition Assistance Program

Severance Allowances Arco severance allowance provisions

Sinclair severance allowance provisions
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EXIITL,T1' 

BP EXPLORATION U.S, A,, INC.
620 Fifth Avenue, New York, N.Y.

7% Promissory Notes

New York, N. Y.
 19

BP EXPLORATION U.S.A, INC. ("BP"), a Delaware corporation, for value
received, hereby promises to pay to   or order, on December 31,
1977, the principal amount of $   , and to pay interest on the
unpaid balance of such principal amount from date hereof, at the rate of 7%
per annum, payable annually, until the principal shaltbecome due and payable
(whether at maturity, or by prepayment, or acceleration, or otherwise). Pay-
ments of principal and interest shall ho made in lawful money of the United States
of America, in New York Clearing Douse Funds, at the office of Morgan Guaranty
Company, 23 Broad Street, New York, New York; or such other office as.
 may from time to time designate.

This Note is one of BP's Notes issued pursuant to a certain Credit Agreement
dated December 13, 1938 between BP and  . The Notes arc subject
to certain mandatory prepayment provisions, certain acceleration provisions,
and certain voluntary prepayment provisions, all as provided in the Credit Agree-
ment, The Notes are also subject to certain provisions which allow the deferral
of interest payments.,. at the option of BP as provided in the Credit Agreement.
The Notes are additionally subject to certain rights of purchase by .BP in the event

the Notes arc offered for sale to any third party, as provided in the Credit Agree-
ment, to which reference is made for a more particular description of the rights

and obligations of BP.

This Note is made and delivered in New York, New York, and shall be governed
by the laws of the State of New York,

BP EXPLORATION U.S.A, INC,

By

-
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EXHIBIT J

CREDIT AGREEMENT, made this day`of , 1969

between BP Exploration U. S. A. Inc., a Delaware corporation (hereinafter

called BP), and  

lArITNESSETH:

WHEREAS, to assure the payment of the purchase price, of certain assets that

were this day purchased by BP from . BP has duly

authorized the issuance of its 7% Notes ("Notes"), in the aggregate principal

amount of $ , and such additional sum as represents

deferred interest, and to provide the terms and conditions upon which the Notes

are to be issued and delivered, BP has duly authorized the execution of this

Credit Agreement;•

WHEREAS, the Notes are to be in the form attached hereto as Exhibit "A":

NOW THEREFORE, the parties intending to be legally bound hereby agree

as follows:

Section 1. Definitions.

Section 1.01. Definitions. The terms defined in this Section

1.01 (except as herein otherwise expressly provided or unless the context

Otherwise requires) for all purposes of this Credit Agreement and of any
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supplement hereto shall have the respective meaning specified in this

Section L01.

(1) North Slope Properties:

The term "North Slope Properties" refers to underground reserves of

oil in the property identified by the schedule of leases attached as exhibit

"B" hereto.

(2) Commercial Quantities of Oil:

The term "Commercial Quantities of Oil" shall mean an amount, of 375,000

barrels (42 U. S. gallons per barrel) produced and shipped by sea or pipeline

from Alaska by BP from its North Slope Properties.

(3) Note or Notes:

The term "Note" or "Notes" shall mean any Note or Notes, as the case

may be, duly executed and delivered under this Credit Agreement.

(4) Event of Default: •

The term "Event of Default" shall mean any event specified in Section

4.01, continued for the period of time, if any, and after the giving of

the notice, if any, therein designated.

(5) Subsidiary:

The term "Subsidiary" shall mean any corporation at least a majority

of the outstanding securities of which having ordinary voting power, or

the voting power happening upon an event, to elect a majority of the

board of directors of such corporation is at the time owned or controlled

directly or indirectly by BP or one or more Subsidiaries of BP.
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(6) Tangible Assets Ratio:

The term "Tangible Assets Ratio" shall mean the number resulting

from dividing the net tangible assets of BE by Funded Debt, Net tangible

assets shall mean tangible assets less current liabilities (including

revolving credits from commercial banks) of BP, all calculated in

accordance with sound accounting practice. In arriving at net tangible

assets appropriate reductions shall be made for reserves for depreciation,

depletion, and other reserves and deferred credits as well as items such

as "good will' and the like. There shall also be deducted any invest-

ments in or advances to subsidiaries or affiliates unless such subsidiaries

or affiliates are bound by the terms of this agreement or unless such

Investments, advances or loans are to a subsidiary or affiliate engaged

primarily in pipeline or other oil transportation activities. Also in

arriving at net tangible assets there shall be included for purposes of

this Tangible Assets Ratio the North Slope Reserve Appraisal.

(7) Subordinated Debt:

The term "Subordinated Debt" shall mean funded debt of BP which by

its terms Is subordinated to the Notes as to payment of principal and

interest and which confers on the debt represented by the Notes a prior

claim on the assests of BP in the Event of Default.

(8) Cash Flow:

The term "Cash Flow" shall mean net operating income of BP after

provision for any income tax plus depreciation and depletion and any
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other non-cash items which are charged against e operating income.

(9) Guaranteed Debt:

The term "Guaranteed Debt" shall mean debt of any party other than

BP or its Subsidiaries, the payment of which has been guaranteed by BP.

(10) Funded Debt:

The term "Funded Debt" shall mean any obligation of BP for borrowed

money (exclusive of Subordinated Debt) maturing by its terms more than

one year from the date thereof, and shall include all such debt issued or

assumed by BP as well as Guaranteed Debt. Revolving credits from

commercial banks are excluded from the definition of Funded Debt.

(11) North Slope Reserve Appraisal:

The term "North Slope Reserve Appraisal" shall mean the appraised

value of BP's underground reserves of oil in the North Slope Properties

plus the appraised value of any significant new oil discoveries by BP in

the U. S. A. or Canada occuring after date hereof. This appraisal shall

be agreed to by both parties but in the event of disagreement De Golyer

and MacNaughton shall provide an appraisal binding upon both parties.

As of the date of this Agreement the North Slope Reserve Appraisal

is agreed to be one billion dollars ($1,000,000,000).

- 4 -
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Section 2. Terms.

Section 2.01. Date of Notes. The Notes shall be dated on the

date of this agreement and in the case of Notes evidencing leferred

interest, on the interest due date.

Section 2.02. Payments of Principal and Interest. Principal on

the Notes will be payable annually in six (6) equal installments commencing

one year after the date of the Note. At BP's option, the initial payment

may be deferred until Six (6) months after the date of shipment of the first

oil, in Commercial Quantities, from the M.:rill Slope Properties, or

December 31, 1972, whichever date is earlier, In the event of such

deferral, the five (5) remaining installments of principal may be deferred

to the subsequent five (5) anniversaries., The Note including the Notes

covering deferred interest shall bear interest at the rate of 7% per annum

which shall be calculated and payable annually,

At BP's option, payment of interest may be deferred until the date on

which the first payment of principal is to be made. Each amount of

accrued and unpaid interest so del erred shall be evidenced by a Note to

be executed on the date of deferrment, Each such Note shall be in the

form of Exhibit A. The initial payment of principal on such Notes shall

be payable on the date which is six (6) months after the date of shipment

of the aforementioned Commercial Quantity of oil or on December 31, 1972

whichever is earlier, and the remaining five (5', principal payments will

be payable in five (5) annual installments, thereafter. Each principal

payment on such Notes shall bear interest at the rate of 7% per annum,

/ —
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which shall be calculated and payable annually.

Section 2,03. Prepayment. BP may prepay all or any of the Notes

at any time, and from time to time upon payment of principal and accrued

interest to the date of prepayment. Prepayments shall be applied to

installments in the inverse order of their maturity.

Section 2.04. New York Clearing House Funds. Each payment

of principal and interest shall be made in New York Clearing House Funds.

Section 2.05. Place of Payment. Payment of principal and

interest on the Notes shall be made at the place prescribed in the form

of Note attached hereto.

Section 3. Particular Covenants of BP

Section 3.01. Payment of principal and interest. Subject to

Section 2.02 BP covenants and agrees that it will duly and punctually

pay or cause to be paid the principal and interest on each of the Notes

at the place, at the respective times and in the manner provided herein.

Section 3.02. Negative Covenants. While any of the Notes are

outstanding, and except with the consent of , which

consent shall not be unreasonably witheld, BP, or its subsidiaries will

not:

(1) Distributions to Owners: Except for dividends from its

subsidairies to BP, pay any dividends (other than dividends

in common stock of BP) nor purchase any stock of BP for value

-6-
I
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unless

(a) the initial required principal payment on all the

Notes has been made, and there has not been any event

of default remaining uncured, and

(b) cash flows in the preceding fiscal years exceed, cumulatively,

total debt service requirements (mandatory principal

amortization plus interest) in those years.

In the event that dividends or purchases of BP stock are permissible

BP may pay dividends or purchase BP stock in any fiscal year

to the extent that Cash Flows in the preceding fiscal years

,cunlidatively exceeded the cumulative debt service requirements

.as calculated in 3.02 (1) (b) above, and provided BP does not

estimate such payments or purchase of BP stock would result

in the net Cash Flow,less such payments and purchases, being

less than the debt service requirements in the fiscal year of

payment or purchase.

(2) Retention of Assets: Sell or otherwise dispose of all or the

major portion of the North Slope Properties if as a result

thereof the Tangible Assets Ratio were to fall below two.

(2) Incurrence of Other Debt: Incur and draw down any Funded

Debt in addition to the Funded Debt evidenced by the Notes

unless, after giving credit thereto, the Tangible Assets Ratio

shall be and shall remain a number no less than two.

- 7 -
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(4) Prepayment on Other Debt: Voluntarily prepay any Funded

Debt other than the Funded Debt evidenced by the Notes, unless

the prepayment is for purposes of a refunding operation.

Section 3.03. Other Covenants. During the period that any Notes

are outstanding BP will deliver to Atlantic Richfield Company

(1) within one hundred and twenty (120) days after the end of each

fiscal year of 13P a copy certified by independent public

accountants of the consolidated balance sheet of BP and its

consolidated statements of profit and loss and surplus for such

year and,

(2) within forty-five (45) days after the end of each of the first

three quarters of each fiscal year similar accounting statements

certified (subject to year end audits) by an accounting officer

of the company, and,

(3) within ninety (90) days after the end of each fiscal year a

certificate signed by an officer of BP to the effect that there

has been no event of default under this credit agreement, during

such fiscal year.

Section 3.04. Warranty of Ownership. BP warrants that except

for the royalty interest of BP Exploration Company (Alaska) Inc. on the

- 8—
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date of execution of this Credit Agreement it is the lessee of unencumbered

underground reserves on the North Slope Properties.

Section 4. General Provisions.

Section 4.01. Events of Default. Each of the following

shall be deemed an Event of Default.

(a) Failure by BP to pay interest or principal on any Notes when

due by their terms, provided such failure continues for 30

days..

(b) Failure by BP duly to observe or perform any obligations,

covenants or agreements in the Notes. or in this Credit

Agreement for a period of 30 days.af ter written notice of

such failure, shall have been given by any Note flolder.

(c) If BP shall

(1) admit in writing its inability to pay its debts generally

as they become due, or

(2) file a petition in bankruptcy or a petition to take advantage

of any insolvency act, or

(3) make an assignment for the benefit of its creditors, or

(4) consent to the appointment of a receiver of itself or

of the whole or any substantial part of its property; or

- 9 - ATR000000375
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(5)

(6)

(1)

fail to pay at maturity, or within any applicable period

of grace, any obligation for borrowed monies or advances,

unless BP shall in good faith contest the obligation, and

any judgment entered as a result of such litigation shall

be forthwith discharged, or stayed pending an appeal.

file a petition or answer eeking reorganization or

arrangement under the Federal bankruptcy laws or any

other applicable law or statute of the United States of

America, or any State thereof relating to insolvency or

inability to pay debts when they mature; or

on a petition in bankruptcy filed against it, be adjudi-

cated a bankrupt; or a court of competent jurisdiction

shall enter an order or decree appointing, without the

consent of BP, a receiver or trustee of BP or of the

whole or substantially all of its. property, or approving

a petition filed against it seeking reorganization or

arranger-tient of BP under the Federal Bankruptcy laws

or any other applicable law or statute of the United States

of America or any State thereof relating to insolvency

or inability to pay debts when they mature, and such

adjudication, order or decree shall not be vacated or set

aside or stayed within ninety (90) days from the date

of the entry thereof.

- 10 =-
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Section 4.02. Acceleration of Notes. If an Event of Default

shall have occurred and continue after the applicable grace period the

holder of any Note may proceed to accelerate and declare forthwith due all

principal and accrued interest represented by the Note or Notes held by

him, without presentment, demand or protest, all of which are hereby

waived.

Section 4.03. Replacement Notes. Following the issuance

of the Notes the bearer shall have the privilege of substituting any or all

of them for Notes of different denominations from time to time and BP

shall immediately effect each substitution when so requested.

Section 4.04. Remedies. The Note holder after an Event of

Default, and the eniration of any app licable grace period, may proceed

to protect and enforce its rights by an action at law or equity.

Section 4.05. Costs. If an Event of Default continues after

the applicable grace period, BP shall pay all costs of collection including

reasonable attorney fees and costs.

Section 4.06. Waiver. Neither failure nor delay on the part

of any holder of any Note to exercise any rights, remedy or priviledge

provided herein shall operate as a waiver thereof or of the right or

exercise of any further or subsequent right, remedy or privilege.

Section 4.07. Sale of Notes. The Notes may not be sold by 

before 1st January 1971 and thereafter only after giving-BP fifteen (15)

- 11-
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days written notice of the terms and conditions of the proposed sale.

BP may purchase the notes at the price and on the terms contained in

the notice of proposed sale, by accepting the offer within fifteen (15)

days of mailing of said notice.

IN WITNESS WHEREOF, the parties have caused their names,

to be signed and their seals affixed this day and year written.

BP EXPLORATION U.S.A. , INC,

By 
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EXHIBIT A

BP EXPLORATION U.S.A. , INC.
620 Fifth Avenue, New York, N.Y.

7% Promissory Notes

New York, N. Y.
19

BP EXPLORATION U.S. A, INC, ("BP"}, a Delaware corporation, for value

received, hereby promises to pay to or order, on December 31,

1977, the principal amount of $ , and to pay interest on the

unpaid balance of such principal amount from date hereof, at the rate of 7%

per annum, payable annually, until the principal shall become due and payable

(whether at maturity, or by prepayment, or acceleration, or otherwise). Pay-

ments of principal and interest shall be made in lawful money of the United States

of America, in New York Clearing House Funds, at the office of Morgan Guaranty

Company, 23 Broad Street, New York, New York, or such other office as

may from time to time designate.

This Note is one of BP's Notes issued pursuant to a certain Credit Agreement

dated December 18, 1968 between BP and . The Notes are subject

to certain mandatory prepayment provisions, certain acceleration provisions,

and certain voluntary prepayment provisions, all as provided in the Credit Agree-

ment. The Notes are also subject to certain provisions which allow the deferral

of interest payments, at the option of BP as provided in the Credit Agreement.

The Notes are additionally subject to certain rights of purchase by BP in the event

the Notes are offered for sale to any third party, as provided in the Credit Agree-

ment, to which reference is made for a more particular description of the rights

and obligations of BP.

This Note is made and delivered in New York, New York, and shall be governed

by the laws of the State of New York.

BP EXPLORATION U.S.A, INC.

By 
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EXHIBIT 13

Prudhoe Bay Structure
Leases of British Petroldum

Block Township Ranae Lease No. No. of Acres

6 12N 15E 2560
7 12N 15E 2560
1 11N 15E 28320 2560
7 12N 16E 2560
8 12N 16E 2560

12N 16E 2459
1 11N 16E 2560
2 11N 16E 2560
3 11N • 16E 28338 2469
4 11N 16E 28339 2480
5 11N 16E 28340 2560
6 11N 16E 2560
8 11N 16E 28342 2560
9 11N 16E 28343 2491
8 10N 16E 28348 2560
9 10N 16E 28349 2523
4 10N 15E 28330 2512
5 10N 15E 28331 2560
7 10N 15E 28333 2560
9 lON 15E 28335 2523
1 10N 14E 28311 2560
2 10N 14E 28312. 2560
6 10N 14E 28315 2560
4 11N 14E 28305 2480
8 11N 14E 28309 2560
9 11N 14E 28310 2491
1 11N 13E 28,280 2560
2 11N 13E 28281 2560
3 11N 13E 28282 2469
4 11N 13E 28283 2480
5 11N 13E 28284 2560
6 11N 13E 28285 2560
7 11N 13E 28286 2560
8 11N 13E 28287 2560
1 11N 12E 28260 2560
7 12N 13E 28277 2560
8 12N 13E 28278 2560

12N 13E 28279 2459
96396
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SUPPLEMENTAL AGREEMENT TO AGREEMENT FOR SALE OF ASSETS BY

ATLANTIC RICHFIELD COMPANY TO BP OIL CORPORATION

THIS SUPPLEMENTAL AGREEMENT made this 20th day of

February, 1969 by and between ATLANTIC RICHFIELD COMPANY ("ARCO"),

a Pennsylvania corporation, and BP OIL CORPORATION ("BP"), a Delaware

corporation formerly known as BP Exploration U. S. A., Inc.

WITNESSETH: 

WHEREAS, ARCO and BP entered into a certain Agreement for

Sale of Assets (the "Agreement") dated December 18, 1968, and

WHEREAS, ARCO and BP desire to amend the Agreement in order

to provide for the purchase by BP from ARCO of all of the marketing properties

of SINCLAIR OIL CORPORATION ("Sinclair") in the States of Virginia, North

Carolina, South Carolina, Georgia and Florida.

NOW, THEREFORE, in consideration of the premises, the parties

intending to be legally bound hereby agree as follows:

_
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I. Amendments to the Agreement 

The Agreement is hereby amended as set forth below:

1. Section I is amended as follows:

(a) So that the first paragraph of subsection A shall

read in its entirety as follows:

"A. MARKETING PROPERTIES. ARCO will sell

and assign to BP those service stations, service station sites,

offices and office buildings (except leases of office space at

1700 Broadway, New York City, New York and 600 Fifth

Avenue, New York City, New York), bulk plants, terminal

facilities, warehouses, garages and other improved and =-

improved real estate which were owned by or leased to

SINCLAIR on the effective date of the merger of ARCO and

SINCLAIR and which are located in and relate to marketing

activities in the States of Maine, Massachusetts, Vermont, New

Hampshire, Connecticut, Rhode Island, New York, Pennsylvania,

New Jersey, Delaware, Maryland, Virginia, North Carolina,

South Carolina, Georgia and Florida and the District of Columbia

(hereinafter collectively called the East Coast Marketing Area),

Including,, without limitation, all right, title and interest in

and to any and all strips and gores of land, and in, to and under

any of the streets, sidewalks and alleys adjoining such properties

and in and to the tenements, heredita.ments, privileges, easements,

rights-of-way or use, servitudes, licenses and appurtenances
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belonging to or appertaining to such properties and buildings,

structures and improvements located on such properties and

necessary or incidental to the activities conducted thereon,

and all equipment, fixtures, furniture and other personal

property (except as provided in Section IV) relating to or

located on such properties at the Closing and necessary or

incident to the activities conducted thereon, but excepting

assets owned or leased by a certain joint venture of SINCLAIR

and KOPPERS CO., INC. (SINCLAIR-KOPPERS COMPANY)

or by SINCLAIR-KOPPERS CHEMICAL COMPANY, a Delaware

corporation, owned by the joint venture, and any assets owned

or leased by SINCLAIR and used exclusively for petrochemicals

produced at any plant not included in the Assets. A partial

schedule of the properties described above is contained in

Exhibit B annexed hereto and made a part hereof."

• (b) By deleting the third paragraph of subsection A in

Its entirety.

(0) By substituting "$400,000,000" for "$300,000,000"

In the third paragraph of subsection C.

(d) By deleting the words "subsidiaries and affiliates"

from the first paragraph of subsection D.

(e) By substituting the word "corporations" for the word

"subsidiaries" in the first sentence of the second paragraph

of subsection D.

- 3 -
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2. Subsection A of Section III is amended to read in its entirety

as follows:

"A. CRUDE SUPPLY. ARCO will execute a crude supply

contiact for the SINCLAIR Refinery for 90,000 barrels per day

for a term expiring December 31, 1969, at a price to be agreed

for domestic crude oil and for foreign crude oil at prices set forth

in a certain letter agreement dated December 18, 1968. ARCO

will execute a crude oil supply contract for the ARCO ATRECO

Refinery for a price equal to the Southwest posted price plus the

applicable transportation charges to the point of delivery for a period

of ten years after Closing; provided, however, BP may, at its option,

cancel such contract as of any time on or after January 1, 1972

on not less than twelve months' notice. The volume of crude

supplyto be furnished under such agreement is expected to be

approximately 80,000 barrels per day. If either party incurs undue

hardship under such contract the parties will consult each other with

a veiw to ameliorating such hardship."

3. Subparagraph 7 of Subsection A and Subsection E of Section IV

are amended by substituting 1400,000,000" for "$300,000,000",

4. Section XII is amended as follows:

(a) By subsdtuting "$400,000,000" for "$300,000,000" in

the first sentence of the introductory paragraph and in the

first sentence. of subsection A.
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(b) So that subsection D shall r .d in its entirety as

follows:

"D. If the number of operating service stations sold

to BP at Closing as to which ARCO holds title in fee or owns

the service station improvements is less than 814, the

purchase price shall be reduced by an amount equal to $100,000

multiplied by the excess of 814 over the number of such stations

so sold. if the number of operating service stations assigned

to BP at Closing which are held by ARCO under leases having

a minimum initial term of 10 years is less than 2037, the

purchase price shall be reduced by an amount equal to $50,000

multiplied by the excess of 2037 over the number of such

stations so assigned. If the number of operating service

stations assigned to BP at Closing which are held by ARCO'

under under leases .having an initial term of one year is less than

1550, .the purchase price shall be reduced by an amount equal

to $10,000 multiplied by the excess of 1550 over the number

of service stations so assigned. For purposes of this

paragraph, operating service stations shall include stations

the operations of which are temporarily suspended."

(c) So that subsection E shall read in its entirety as

follows:
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"E. If the aggregate of the branded retail dealer and

branded distributor sales of gasoline in the East Coast Marketing

Area (except the states of Virginia, North Carolina, South

Ca:rolina, Georgia and Florida) by SINCLAIR for 1968 is less

than 744,000,000 gallons, the purchase price shall be reduced

by an amount equal to five cents for each gallon of the deficiency

unless BP is satisfied that profitability was improved.

If the aggregate gallonage of the branded retail dealer

and branded distributor sales of gasoline in the states of

Virginia, North Carolina, South Carolina, Georgia and Florida

by SINCLAIR for the period January through March 1969 is

less than such aggregate for the period January through March 1968,

the purchase price shall be reduced by an amount equal to five cents

for each gallon of the deficiency unless BP is satisfied that

profitability was improved."

5. Subsection B of Section XVI is amended by substituting the word

"corporations" for the word "subsidiaries".

6. Section XVIII is amended as follows:

(a) So that subsection A shall read in its entirety as follows:

"A. Processing Agreements. For a maximum of one

, year after Closing, ARCO shall process up to 20,000 barrels

per day of crude oil for BP at the SINCLAIR Refinery at Houston,

Texas. The fees to be charged by ARCO to BP shall be an amount

calculated by dividing the total operating costs of such refinery,
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including depreciation and an appropriate factor to be agreed

to reflect escalation in labor costs, by the total number of

barrels run at such refinery and multiplying the resulting

quotient by the number of barrels processed for BP. The

parties shall determine from time to time the specific amounts

of the products to be refined. ARCO will satisfy BP's quality

requirements for regular gasoline, premium gasoline and

furnace oil. At BP's request, ARCO shall assist BP in the

acquisition and delivery of such crude oil to the refinery."

(b) By deleting the first paragraph of subsection C in its

entirety.

7. The term "East Coast Marketing Area" shall be substituted

for the term "Northeast Marketing Area" wherever it appears in the Agreement

(including the Exhibits thereto).

8. Certain of the Exhibits to the Agreement are amended as in-

dicated in the attachments hereto which bear the corresponding designations.

9. Subsection G of Section III is amended to read in its entirety

as follows:

"G. In the event that ARCO, APL or SPL is unable to trans-

fer any pipeline transportation facilities (including stock of pipeline

companies) to BP as contemplated hereby, ARCO shall arrange

to provide BP with other transporation facilities or services in lieu

thereof and shall reimburse BP for any extra costs to BP resulting

therefrom and shall make an equitable adjustment for loss of anticipated

profits (including dividends), if any.
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. General

1. Except as hereby amended the Agreement shall remain in

full force and effect as originally written.

2. Abything herein or in the Agreement to the contrary not-

withstanding, the sale of the Assets (as defined in the Agreement) pursuant

to the Agreement as hereby amended shall be effective simultaneously with

the merger of ARCO and SINCLAIR pursuant to the plan of merger dated

November 26, 1968 becomes effective.

IN WITNESS WHEREOF, ARCO and BP have caused this agreement to be

signed by duly authorized officers this day, year and month first written.

BP OIL CORPORATION ATLANTIC RICHFIELD COMPANY

BY 
President

Approved:

SDICLAIR OIL CORPORATION
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THIS SECOND SUPPLE MENTAL AGREEMENT TO AGREEMENT

FOR SALE OF ASSETS BY ATLANTIC RICHFIELD COMPANY TO BP

OIL CORPORATION made this 3rd day of March, 1969 by and between

ATLANTIC RICHFIELD COMPANY ("ARCO"), a Pennsylvania corporation,

and BP OIL CORPORATION ("BP"), a Delaware corporation formerly

known as BP Exploration U.S.A. ,

WITNESSET 11:

WHEREAS, ARCO and BP entered into a certain Agreement for

Sale of Assets dated December 18, 1968, and a Supplemental Agreement

dated February 20, 1969 (such Agreement as supplemented by such

Supplemental Agreement being hereinafter called the "Agreement") and

WHEREAS, ARCO and BP desire to amend the Agreement in certain

respects as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises, the parties

intending to be legally bound hereby agree as follows:

I. Amendments to the Agreement

The Agreement is hereby amended as set forth below:

1. Section I is amended as follows:

(a) So that the introductory paragraph shall read in its

,---
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entirety as follows:

Subject to the terms and conditions herein

set forth, ARCO agrees to sell and BP agrees to

purchase the rights and properties hereinafter

described (other than the Pipeline Assets, as here-

inafter defined) on the day the merger of ARCO and

SINCLAIR becomes effective, such date of sale

being hereinafter called the "Closing," and ARCO,

as agent for APL and SPL, agrees to sell and BP

agrees to cause one of its subsidiaries to purchase

the rights and properties hereinafter described in

paragraph 1 of subsection C of this Section 1 (the

"Pipeline Assets") as soon as such subsidiary shall

have qualified, and received all approvals necessary,

to own and operate the Pipeline Assets the date

of such sale being hereinafter referred to as the

"Pipeline Closing"). All such rights and properties,

including the Pipeline Assets, are hereinafter col-

lectively called the "Assets."

(b) So that the last paragraph shall read in its entirety

as follows:

ARCO shall furnish to BP all such information

as BP may request concerning the formulations for

lubricating oil (including synthetic lubricants for

aviation purposes) which are (i) currently sold in the

East Coast Marketing Area by SINCLAIR, (ii) produced

at the SINCLAIR Refinery or (iii) produced at the ARCO

ATRECO Refinery for sale to bulk consumers described

in the first sentence of Section VIII A. In the event ARCO

is injured by the disclosure to or use by BP of such

formulations in selling to the bulk consumers supplied by

ARCO ATRECO Refinery, upon not less than six months

prior notice, ARCO shall have the right to require

discontinuance of such use. ' ARCO shall however discuss

such action with BP prior to giving said notice. BP agrees

to give a covenant of confidentiality'in connection with

such formulations.
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2. Subsections B, C, D and E of Section II are amended to read

in their entirety as follows:

B. ARCO shall grant to BP or its nominees a royalty-free

license which shall be exclusive, except as to ARCO, to use in

the East Coast Marketing Area for a period of five years all trade-

marks (which term shall include service marks and trade names),

whether or not registered, owned by SINCLAIR at the Closing in

connection with products and services of kinds produced or marketed

by or at the Assets. Such SINCLAIR trademarks and trade names

registered or applied for in the United States Patent Office are

described on Exhibit G attached hereto and made a part hereof.

Such license shall provide that ARCO may inspect the products being

marketed by BP under the SINCLAIR trademarks and trade names,

which products shall be of a nature and quality at least equal to

those heretofore marketed by SINCLAIR, to assure quality control

to the extent necessary to defend ARCO's interest therein. '

C. As soon after the Closing as is reasonably feasible and

practical,. BP shall discontinue the use of the trademarks and trade

names of ARCO.

D. ARCO hereby authorizes BP or its nominees to use in

the East Coast Marketing Area, all SINCLAIR proprietary rights

to copyrights, labels and other advertising and marketing indicia,

in connection with the products and services of kinds produced or

marketed by or at the Assets such use to terminate upon termination

of BP's license to use the SINCLAIR trademarks and trade names

as prescribed in subsection B of this Section.

E. ARCO represents and warrants that it does not know or

have reasonable grounds to know of any infringement by any product,

mark, process or operation acquired by or licensed to BP pursuant

to this Agreement of any valid patent, copyright, trademark, trade

name or other proprietary right Of any third party and that there is

no pending or threatened litigation against ARCO or SINCLAIR

involving any claim of such infringement.

- 3 --
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3. Section IV is amended to read in its entirety as

follows:

INVENTORIES

A. ARCO shall sell to BP all A.RCO's interest

in and to inventories of petroleum products, TBA, and

other merchandise of the types now being sold by

SINCLAIR in the ordinary course of its business and, as

of Closing, located in the Assets in the East Coast Mar-

keting Area and in all inventories of crude oil, petro-
chemical products, tetraethyl lead and other liquids,

either produced by or used as feed stock for the refin-

eries, liquids used for blending or as additives, petroleum

products and intermediates used by and located in refinery

tankage at the refineries to be sold to BP hereunder or

used by and located at leased or other facilities being used

by ARCO for storage of such inventories for use at such

refineries.

The amount to be paid by BP for such inven-
tories shall be calculated by multiplying (a) the amounts
of such inventories, determined as of the first day of

the month following the month in which Closing takes place

(or on the day of Closing if the Closing takes place on
the first day of a month), the date on which such deter-
mination is made being hereinafter called the "Valuation

Date," by (b) the value of such inventories. The value

of the inventories shall be determined as follows:

1. Inventories of petroleum products
(including inventories located at refineries and

, such other facilities) (but excluding petrochemicals and

such lubricating oils as are referred to in item 8

of this subsection A) will be valued at the Gulf Coast

cargo prices posted on the Valuation Date in Platts'

Oilgram plus applicable transportation charges from
the Gulf to point of delivery to BP and less 1/4 per
gallon, except as hereinafter provided.

(
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2, Inventories of residual fuel il at

the ARCO ATRECO Refinery shall be valued

at $1,40 per barrel and inventories of residual

fue oil at the SINCLAIR Refinery shall be valued

at the contract price for supply from such

Refinery, excluding any transportation charges

on the Valuation Date,

3, Crude oil at the ARCO ATRECO

Refinery and such other facilities shall be

valued at the Southwest posted price on the

Valuation Date plus applicable transportation

charges to the point of delivery to BP.

4. Domestic crude oil at the SINCLAIR

Refinery and its associated facilities will be valued

at a price to be agreed to by the parties on a grade-

by-grade basis. Foreign crude oil

at the SINCLAIR Refinery shall be valued at prices

set forth in a certain letter agreement dated

December 18, 1968.

5. Inventories of TBA shall be valued

at ARCO's buying price.

6: Inventories of petrochemicals, chemical

additives and tetraethyl lead shall be valued at current

replacement cost on the Valuation Date.

7. Inventory in pipelines shall be valued at

zero, the actual value of such inventory being included

in the $400, 000, 000 purchase price prescribed in

Section XII.

8. Inventories of lubricating oils in

packages located at bulk plants and terminal facilities

shall be valued at wholesale distributor prices in

effect on the Valuation Date as posted at or applicable

to each such plant and terminal, Inventories of

lubricating oils in bulk located at the SINCLAIR

Refinery shall be valued at ARCO's prices in

effect on the Valuation Date for similar bulk

quantities of similar lubricating oils to bulk consumers.
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9. All other petroleum inventory
(including refinery feedstocks) shall be valued
on the Valuation Date related to the value of
the finished products, less ARCO's processing
cost, .and less 1/4  per gallon.

10. Inventories of supplies and
materials located at the SINCLAIR Refinery and
at the ARCO ATRECO Refinery which are not
held for any specific unit thereat shall be valued
at current replacement cost on the Valuation Date,

• 11. ''Point of delivery," as used in this
subsection A, shall mean the place where inven-
tories are located on the Valuation Date,

B. GENERAL, The amount to be paid by BP
for the inventories shall be added to the total purchase
price prescribed in Section XII and shall be paid in cash
with interest at the rate of 7% per annum from the
Valuation Date. Principal and interest shall be payable

six months after the Valuation Date.

C. ARCO shall sell to BP all of AFtCO's interest
as of Closing in and to:

1. Crude oil owned by ARCO and in the
possession of APL for delivery at the ARCO
ATRECO Refinery.

2. Petroleum products owned by ARCO
and in the possession of Laurel Pipeline Company,
Colonial Pipeline Company, and SPL for delivery
and use in the Assets in the East Coast Marketing
Area.

D. The value of the inventories described in sub-
section C above is included in the $400,000,000 purchase
price described in Section XII.

-6-
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4. The first four paragraphs of Section VII- are amended

to read as follows:

f3P shall purchase from ARCO accounts receiv-
able on ARCO's books as of the Valuation Date of bulk

consumers of waxes, LPG, motor oils, industrial oils,

lube oils, greases and process materials produced at

the SINCLAIR Refinery and the ARCO ATRECO Refinery,
regardless of billing address, and the accounts receiv-
able on ARCO's books as of the Valuation Date of all
the customers for petrochemicals produced in the Assets

being purchased by BP, regardless of billing address,

and all other trade accounts receivable on ARCO's books

as of the Valuation Date and arising out of SINCLAIR's
petroleum business in the East Coast Marketing Area,
having billing addresses in the East Coast Marketing
Area, The accounts transferred to BP shall include
but shall not be limited to the following types of accounts
with billing addresses in the East Coast Marketing Area:

retail credit card accounts, retail home heat and burner
service accounts, commercial consumer gasoline accounts,

service station dealer accounts and wholesale accounts
of petroleum and TEA reseilers. Such accounts receiv-
able shall not include accounts receivable on ARCO's
books as of the Valuation Date of bulk consumers, having
billing addresses in the East Coast Marketing Area, of
waxes, LPG, motor oils, industrial oils, lube oils,
greases and process materials produced at plants other
than the SINCLAIR Refinery and the ARCO ATRECO
Refinery, or accounts receivable on ARCO's books as of

the Valuation Date of customers, having billing addresses

in the East Coast Marketing Area, of petrochemicals
produced at plants other than the SINCLAIR Refinery and

the ARCO ATRECO Refinery.

BP shall pay ARCO for such accounts receivable

an amount equal to the net balance of such accounts as

of the Valuation Date after deducting a reserve for bad

debts. Such reserve_ shall be determined in accordance

with generally accepted accounting principles. The amount

to be paid for the accounts receivable shall be added to

the total purchase price prescribed in Section XII and shall
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be paid in cash, with interest at the rate of 7%

per annum from the Valuation Date. Printipal
and interest shall be payable six months after
the Valuation Date.

All payments received by ARCO subsequent
to the Valuation Date on accounts receivable pur-

chased shall be for the account of BP. Not less
frequently than once a month after the Valuation •
Date, ARCO shall pay over to BP such payments
received and shall report to BP the balances in
such accounts as reflected on ARCO's books.

For purposes of identifying and valuing the
accounts receivable described in the first paragraph
of this Section, the Valuation Date shall be deemed
to mean the close of each cycle of ARCO's cycle
billing commencing on the Valuation Date.

S. Section XI is amended by adding thereto a

sentence which shall read as follows:

If any substantial amount of inventory purchased by
BP hereunder is lost by casualty prior to the
Valuation Date, BP shall nevertheless pay ARCO
therefor as provided in Section IV, the amount to
be paid to be determined on the basis of ARCO's
inventory records.

6. Section XII is amended as follows:

(a) By, substituting the words "Valuation
Date" for the word "Closing" in the sixth sentence
of subsection A in the two places where it appears.
This change shall not affect the term "Pipeline
Closing".

(b) So that the second paragraph of
subsection E shall read in its entirety as follows:
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If the aggregate gallonage of the branded
retail dealer and branded distributor sales of
gasoline in the states of Virginia, North Carolina,

South Carolina, Georgia and Florida by SINCLAIR
for the period December, 1968 through February,
1969 is less than such aggregate for the period
December, 1967 through February, 1968, the pur-
chase price shall be reduced by an amount equal
to five cents for each gallon of the deficiency unless
BP is satisfied that profitability was improved.

7. Exhibit A to the Agreement (the Management

Contract) is amended by adding thereto a new Section XIII which

shall read in its entirety as follows:

XIII. Notwithstanding anything to the contrary
contained in this agreement, BP and ARCO agree that
if this agreement is signed on a date other than the first
day of a month, then during the period (hereinafter called
the "initial period") from the date of signature through
the last day of the same montliall advances and disbursements
that are reasonably necessary to operate the Assets shall
be made by ARCO without recourse to BP, and all cash
received by ARCO during the initial period from the
operation of the Assets shall be retained by ARCO
without any obligation to account to BP therefor.

8. Exhibit B-C to the Agreement (the Description of

Sinclair District Office Buildings) is amended by adding thereto a

new Section C. 2. which shall read in its entirety as set forth in

Exhibit B-C hereto.
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9. Exh. J to the Agreement (the Credit A, Jrnent) is amended

as follows:

(a) By amending subparagraph (1) of Section 1.01 to read

in its entirety as follows:

(1) North Slope Properties:

The term "North Slope Properties" shall mean the

interests in underground reserves of oil in the property

identified by the schedule of leases attached as exhibit "B"

hereto which are owned by (i) BP, (ii) any Subsidiary of BP

or (iii) any corporation (other than a Subsidiary of BP) which

controls, is controlled by, or is under common control with,

BP and which agrees with ARCO that it will join as a party to

this Credit Agreement and guarantee the notes issued or to be

issued hereunder. However a corporation referred to in (iii)

may unilaterally terminate its guarantee and withdraw as a

party to this Credit Agreement so long as (a) there is in

existence no event of default which is continuing beyond the

applicable grace period and (b) such termination and withdrawal

does not cause an event of default.

(b) By amending the first two sentences of subparagraph (11)

of Section 1.01 to read as follows:

The term "North Slope Reserve Appraisal" shall

mean the appraised value from time to time of the North

Slope Properties plus the appraised value from time to

time of any significant new oil discoveries by BP in the

U. S. A. or Canada occurring after date hereof. Such

appraisals shall be agreed to by both parties but in the

event of disagreement DeGolyer and Mac Naughton shall

provide an appraisal binding upon both parties. As of the

date of this Agreement the North Slope Reserve Appraisal

is agreed to be one billion dollars ($1,000,000,000).

(a) By amending Section 2.01 to read in its entirety as follows:

Section 2.01. Date of Notes. The Notes shall

be dated April 1, 1969 and in the case of Notes evidencing

deferred interest, on the interest due date.

(d) By amending Section 2.02 to read in its entirety as follows:

Section 2.02. Payments of Principal and Interest.

Principal and interest on the Notes shall be payable as

provided in Section XII of the Agreement for the Sale of

Assets by Atlantic Richfield Company to BP dated

December 18, 1968, as supplemented. The Notes shall be

in the form of Exhibit A. - 10 -
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General 

Except as hereby amended the Agreement shall remain

in full force and effect as heretofore supplemented.

IN WITNESS WHEREOF, ARCO and BP have caused

this agreement to be signed by duly authorized officers this

day, year and month first written.

BP OIL CORPORATION ATLANTIC RICHFIELD COMPANY

By  By  

APPROVED:

SINCLAIR OIL CORPORATION

By 

-11-
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C. 2. Description of Office Space located

at 7 Executive Park Drive,

Atlanta NE, Georgia 30329

(at Interstate 35 & N. Druid Hills Rd.)

The property consists of a five story glass and cement

office building located on 6.364 acres, approximately 6 miles

northeast of Atlanta's business district, in DeKalb County.

The building contains about 106,000 square feet on the first

through fifth floors plus 20,000 square feet in the basement.

The premises are occupied under a lease dated May 12,

1965. The term of said lease is for 20 years beginning February 1,

1967 at a rental of $3.359 per square foot on the first to fifth floors

inclusive, and at a lesser rent for the basement space Parking for

400 cars is included in the lease. Rentals are subject to escalation

depending upon changes in operating expenses.

The building is occupied entirely by Sinclair Oil Corporation.

B C
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, Certificate of the'President

Pursuant to Section XTX-B or
the Agreement for Sale of Assets

/, T. F. BRADSHA:1, President of Atlantic 
FAchfield cop..

pany,a Pennsylvania corporation (the "Cospany"), hereby 
certify

as.folloyA:

1. The representations and warranties of the 
Company

contained in the Agreement for Sale of Assets 
dated,Oecember 18,

1968 as supplemented by the agreeMents dated 
February 20, 1969

and March 31, 1969 (the "Agreement") between 
the Company and -

' BP Oil Corporation (for=rly known as1311 
Exploration, U.S.A.' The.)

are true as of the date hereof and the Ccmi)any 
has performed all

its obligations required by the -
Agreement to be performed prior

to the date 'hereof.

2. The merger of the Compal-ly and Sinclair 
Oil Corpora-

tion.,. a Ner York corporation., pursuant to the plan of merger

'.dated NoVerber 1968 has become effective.

3. There is,np litigation pending or, to the 
knowledge

of the Company, threatened against the 
Company which if adversely

determined would Cause the.consummation 
of the sale of the assets

contemplated by the Agreement to involve a 
violation of law or of

•
a court order. ••

IiITOESS my hand this 4th day of March, 1969.

: \ •

/rel Aro,.

(--
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1
0130014,

, Suppty tr.d Tr ortvJan

Marc , 193 9

' P• 011 Corporation
245 Park Avenue
New York, New York

. Re: Ship Charter 

GentICITIC11:

This will document our recent agreement concerning the implementation
of paragraph m - D-2 of t1.2. Agreement for Sale of Assets between us dated
December IS, MS as supplemented by ag-reemonts dated February 20, 193S ,
and March 3, 1939.

•
During the period from April 1, 193 0 thronh December 31, 1939, we as-ree
to furnish to you, upon one (1) month prior reqUest, the necessary ships
required by you to transport your products to and from the Gulf Coast
and Eastern United States ports, You will pay us

For "clean" vessels 105.3% ATBS for the voyage performed.

• For "dirty" vessels 102.1% ATRS for the voyage performed.

This.agreement Is conditioned„ however, upon your a;reement that .during
said period you will not charter.or use .vessels of another ship owner for
the transportation of any of your domestic tom* with the exception .of

. any veasol or vessels which we may have sold to a third party dasipated
7. by you under the option extended to you in the agreement first mentioned
cahove.

We ll notify you at a later time the prsou in our orgatization to
contact to mate arrangernents.for your requirements,

• ,
. • Very truly yours, ,

ATLANTIC RICHFIELD COMPANY,
Incoryor7d '

• e
By .

Vice President

, WE ACCEPT YOUR PROPOSAL.

SP OIL CORPOTIATION

...,0.

4'
By -- - • • , • • .

Vice President. ./.•-

Ae,. .. ,...1 .01.;.•1" . March if. 10,3 9
,
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.1.

Nevi Yore, k. York 100?2
Telephone 212 7C3 2.145

J. NY. Genclron, Vice Pre:itlenl
Supply ;Ind Trcalperlation

March- , 1939

BP Oil Corporation
245 Park Aventie.
New York, New York

Gentlemen:
•

. This letter is to implement our respective commitments and under-
• standing of the meaning and intent of Section IX "Cil import Quota" of
the Agreement for the Sale of Assets between us dated December IS, 1933
as supplemented by agreements dated February 20, 1969 .and March_ 3, 1960. •

We have mutually agreed that commencing April 1, 1969 until December 31,
1969, unless prevented by any governmental rule or regulation, this Company
will make available to you import authorizations under Section 17,
Regulation 1 of Oil Import Program (so called "tickets") in an amount
of 11,362 barrels per day. This obligation is conditioned, however,
upon your agreement to use your best efforts to obtain for your Company
an allocation for the year too to ituvort crude oil and unfinished oils
Into Districts I - IV of the United States under the Oil Import Program, ,

If you are successful in getting your own allocation, our obligation
thereafter shall be reduced by an amount equivalent to the amount
of your own allooation,

'Please sip and return to the undersigned a duplicate copy of this
letter to indicate our mutual agreement.

Very traly yours,

ATLANTIC RICHFIELD COMPANY,
Incorporated •/

By

•. .//ei

-7- 471-14.4')--• .
Vice President

;

AGREED TO:

• BP OIL CORPORATION

• if*"
.By / •

Vice President 4%..%

• • March , 1099

I r -
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THIS ACREEMENT, .made this day of March, 1909, by

and between BP OIL CORPOItATION, formerly BP Exploration U.S.A.,4

Inc., ("Brij a Dclawaro corporation, and ATLANTIC RICHFIELD a) MPANY;--.

a Pennsylvania corporation ("ARCO").

WITNESSETH:

WREREAS, BP has agreed to purchase certain property from ARCO

pursuant to the agreement (the "Agreement") between ARCO and BP dated

—.*--"December 18, 1969, and supplemented by amendments dated February 20,

1969, and March 3, 1989.

WHEREAS, It will be necessary for BP to establish an organization

to operate the property to be acquired by it pursuant to the Agreement (such
. . • .

property being referred to in the Agreement and herein as the "Assets"),as

.separate and complete business entity, which BP intends to do ai soon is

possible; and
. ,

. •
WHEREAS, ARCO is willing to assist BP in the operation of the Assets

(other than the Pipeline Assets, as defined in the Agreement) until such time

- as BP has established as organization to operate the Assets, as herein. provided,

the parties heieby mutually agree ei follows:

I. ARCO will use its best efforts to Operate and maintain the Assets (other

than the Pipeline Assets) as a viable and operating petroleum business and as a

separate and complete business entity. The services of ARCO shall include, but

not be limited to (1) providing personnel for the operation and maintenance of the

A;sets,.(2) establishing and servicing all records and providing all administration

services, Including credit cards, reasonably necessary for the business,

ATR000000410

BPSLC_00000218



••>
.11

(0) prOviding sales and distribution.porsoonel, and (I) all other serviec

reasonably necessary to maintain the Assets as a going and viable ,business

concern.

• In any matter NVIIC:Ve DP gives speeiric instructions to ARCO, ARCO

shall act in accordance therewith. In all other matters, ARCO shall act in

accordance with its reasonablo.jagment, conSistent with The intent and

purpose or the Agreement. Anything herein or in the Agreement to the
•

contrary notwithstanding, ARCO shall act only in accordance with specific

instructtons from RP in all matters involving management judgment relating

to marketing activities, including pricing and credit terms to customers.

• IL BP shall indemnify, defend and hold ARCO harmless against all claims,

actions, demands, losses or liabilities arising out of  based on the'performance

by'ARCO of its obligations hereunder, except to the extent that any such claim,

action, demand, loss or liability shall irise from the gross negligence of ARCO
.. •

• or the failure by ARCO to comply with its obligations hereunder.

lit.' The parties agree that, subject to the Rmttations of ARCO's existing

systerns of accounting, *machine record k'cciitn and similar matters, ARCO

shall provide BP with all relevant information concerning the conduct of the
• •. . ,

business and usa. Its best efforts tO meet any special requirementa requested by
. ' .

ARCO, Subject to such limitations, shall provide such information at such

'lima and in' sucli detail is DP May reasonably request.

•

ATR000000411
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• IV, DP aVCCS that A11C0 may commingle funds received on 
behalf of

'with ttslov-n fundr; end may mabe edvauces and ether 
ibsInirsements on BP's

. . •

behalf that arc. reasonably necessavy to operate the Assets. On or 
before

, the 15th day of each mouth, ARCO shall deliver to, DP 
a statement of acCounts

hereunder of the end•of the preceding mcintb, shdn'ing to-the-extent'

practicable receipts and disbursements by APCO for the accenat 
of•

• during the month, cash balances as of the end of the 
Month, the amount 4ttc to '

ARCO pursuant to §cetion WEE hereof for such month 
and such other relevant

' financial idormation as ARCO and BP may from 
time to time agree, and

'• shall Promptly pay to ARCO, or ARCO shall promptly 
pay to BP, whatever

amOunt is shown by, such statement to be due from one to 
the other. BP Shall

have the 'right to examine the records of ARCO at such 
tint° and in,stich manner

as it rnhy reasonably request in order to verify the 
information in such

• ,
statements,

V. V. • All record keeping,and accounting on behalf Of BP shall 
be according to

' good accounting practices and as BP may from time 
to time direct.

Aupo will arrange to place and maintain insurance on the Assets as and

when directed by P. In the absence of instructions from 
BP, MOO shall place

insurance ceicrage as shall In the judgment of ARCO he 
suitable

for pi  Of the Chariater involved.

VII. ARCO shall be responsible for wages, salaries 
and,other employee benefits

of those employees on ATtCO's payroll, who are 
assignetno doWork or perform .,

services as provided in•thts agreement for the bandit of 
BP.

AT R00000041 2
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• VIII, ARCO shall not be entitled to any fee for its services performed.

pursuant to this agreement, but BP shall reimburse ARCO for its actual cost

of performin services for BP, including .A11COts indirect and direct costs.

ARCO shall iccep such records that are necessary for an allocation of costs

.,between ARCO and BP and shall furnish such evidence as np may reasonably

require to substantiate Its charges hereunder,

ARCO shall have the right to executc; on behalf of and for BP all contracts,

deeds, leases and any other document, necessary or Incidental to the operation of ,

the Assets in the ordinary course of business. BP shall have the right to *it the

exorcise of ,ARCO's right to execute any nigh. documents by.urritten comuumteation

received by/MOO sufficiently in advance for ARCO to effectively notify its
•

personnel.
. • ,

X. ARCO shall have the right to employ, contract for or otherwise obtain

s• •
eontractors, agents 'or other personnel that may be necessary for the operation

of ittp Assets.
.•

XI. • The term of this agreement shall he for one year with BP haying the _

right'to extez.id It on not less than one nContit's notice for a period of an additional

six months if the termination of any services would In the judgment 'of BP cause

• undue hardship to BP. BP may at any time on not less than one month's notice to

ARCO terminate any of the services of ARCO hereunder hi order that BP may

' thereafter undertal:e such function for itself. Notwithstanding any such partial

torminatien, this agreement shall remain in full force and effect with respect to

. all other, SCrO CCri to be performed by ARCO hereunder.

7••
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X1I, Nothing herein shall supersede or limit any obligations undertaken by

ARCO in the Agreement to provide services to or otherwise to assist DP in

the operation of the Assets,

X111. Notwithstanding anything to the contrary contained in this agreement,

RP and ARCO agree that if this agreement is signed on a date other than the

first clay of a month, then during the period (hereinafter called the "initial

period") from the date of 'signature through the last day of the same month all

advances and disbursements that are reasonably necessary to operate the Assets

shall be made by ARCO without recourse to BP, and all cash received by ARCO

during the Initial period from the operation of the Assets shall be retained by

ARCO Without' any obligation to account to BP therefor.'

IN WITNESS WHEREOF, ARCO and BP have caused this Agreement to

be signed by its duly authorized officers this .day, year and month first

written.

• •
ATLANTIC RICHFIELD COMPANY

BP OIL CORPO TION

By . :71
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CREDIT AGREEMENT

CREDIT AGREEMENT, made this day of March, 1909 between BP OIL

CORPORATION, formerly BP Exploration U,S.A., Inc., a Delaware corporation

_

'(hcreinaiter called "BP"), and ATLANTIC RICHFIELD COMPANY, a Pennsylvania

corporation (hereinafter called 'ARC 0").

WITNESSETH:

WHEREAS, to assure the payment of the purchase price of certain asset's that

were this day purchased by BP from ARCO, B? has duly authorized the issuance

of its 770 Notes ("Notes"), in the aggregate principal amount of $400,000,000.00,

and such additronal sum as represents deferred interest, and to provide the terms

and conditions upon which the Notes are to be issued and delivered, BP has duly ,

authorized the execution of this Credit Agreement;

WHEREAS, the Notes are to be in the form.attached hereto as Exhibit "A":

NOW, THEREFORE, the parties intending to be legally bound hereby agree

as follows:

Section 1. • 'Definitions.

.Seetion. 1.01. Definitions. The terms defined in this Section

1.01 (except as herein otherwise, expressly provided or unless the context

: •
, otherwise requires) for all ptirposcs of this Credit Agreement and of any.

supplement hereto shall have the respective Meaning specified in this Section 1.01,

ATR000000416
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• ' (I) North Slope Properties:

The term "North Slope Properties" shall mean the interests in tunIcrgrotuld reserves -

of oil in the property identified by the schedule of leases attached as exhibit "B" hereto which

are ou-ned by (i) BP, (ii) any Subsidiary of BP or (iii) any corporation (other than a Subsidiary

of Dr) which controls, is controlled by; or is under common control with, BP and which agrees

with/II:CO that it will join as a party to this credit Agreement and guarantee the notes issued

or to be issued hereunder. HoWever a corporation referred to in (iii) may unilaterally

terminate its guarantee and withdraw as a party to this Credit Agreement so long as (a)

there is in c%istence no event of default which is continuing beyond the applicable grace

• period and (b) such termination and withdrawal does not canoe an event of default,

(2) Commercial Quantities of Oil:

The term "Commercial Quantities of Oil" shall mean an amount of 375,000 barrels

(42 U. S. gallons peibafre4 produced and shipped by sea or pipeline.from Alaska by BP . •

from its North Slope 'Properties.

(3) Note or Notes:

The term "Note" or "Notes" shall moan any Note or Notes, as the Case maybe, duly.

'executed and delivered under this 'Credit Agreenient.
• I •

(4) Event of Default:

The term "Event of Default" shall mean any event epecified in Section 4.01, continued

for the period of time, If any, and after the giving of the notice, If any, therein designated.
• _

(5) Subsidiary:

The term ."Subsidiary" Shall mean any corporation at least a majority of the outstanding

Securities of which having ordinary voting power, or the voting power happening upon an event, to

'elect a majority of the board of directors of such corporation is at the time owned or controlled

directly or indirectly by EP or one or more Subsidiaries of EP,

ATR000000417
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(6) Tangible Assets Ratio:

. . . - •
:The term "Tangible Assets Ratio" shall mean the number resulting

from dividing the nc". tangible assets of BP by Funded Debt. Net tangible

asscEs shall moan tangible assets lass current liabilities (including revolving

credits from commercial banks) of BP, all calculated in accordance with sound

accounting practice. In arriving at net tangible assets appropriate reductions

shall be made for reserves for depreciation, depletion, and other reserves and

deferred credits as well as items such as "good will" and the like. There shall

also be deducted any investnients In or advances to subsidiaries or affiliates

unless such subsidiaries or affiliates are bound by the terms of this agreement

or unless such investments, advances or loans are to a subsidiary or affiliate

engaged primarily in pipeline or other oil transportation activities. Also in

arriving at net tangible assets there shall be. included .for purposes of this

Tangible Assets Ratio the North Slope Re-serve Appraisal.

(7) Subordinated Debt:

The term "Subordinated Debt" shall mean funded debt of BP which by

Its terms is subordinated to the Notes as to payment of principal and interest

and which confers on the debt represented by the Notes a prior claim on the-
; -

assets of BP In the Event of Default.

'(8) Cash Flow:
. •

'. The term "Cash Flow" shall mean net operating Income of BP after

provision for any _income tax plus depreciation and depletion and any other
. .

non-cash items which arc charged against net operating income.

- 3 -
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(9) Guaranteed Debt :

'rho term "Guaranteed Debt' shall mean debt of any party other than

OP or its.,Subsidiarics, the payment of which has been guaranteed 
by BP.

- • (10) Funded Debt:

The term "Funded Debt" shall mean any obligation of BP for 
borrowed

t

money (exclusive of Subordinated Debt) maturing by its terms more 
than

one year from the date thereof, and shall include all such debt issued or 
assumed

by BP as well as Guaranteed Debt. Revolving credits from commercial 
banks

are excluded from the definition of Funded Debt.

(11) North Slope Reserve Appraisal:

The term "North Slope Reserve Appraisal" shall mean the appraised

value from time to time of the North Slope Properties pltis the appraised value

from time to time of any significant new oil discoveries by BP in the U. S. A.

or Canada occurring after date hereof. Such appraisals shall be agreed to 
by

both parties but in the event of disagreement DeGolyer and MacNaughton shill

provide an appraisal binding upon both parties. As of the date of this Agreement

the North Slope Reserve Appraisal is agreed to be one billion dollars ($1,000,000,000j.

Section 2. Terms. 

.Section 2.01. , Date of Notes. The Notes shall be dated April 1, 19G9

and In the case of Notes evideu.ing deferred interest, on the interest due date.

Section 2.02. Payments of Principal and Interest.' Principal and interest

on the Notes shall be payable as provided in Section XII of the Agreement for 
the

Salo of Assets by Atlantic Richfield Company to OP dated December 18, 1968, as

supplemented. The Notes shall be in the form of Exhibit A.

ATR000000419
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Section 2.03. Prepayment., BP may prepay all or any of the Notes

at any time, and front time to time upon payment of principal and. accrued interest

.to the date of prepayment. Prepayments shall be applied to installments in the

inverse order of their maturity.

Section 2.04. New York Clearing House Funds. Each payment of

principal and interest shall be made in New York Clearing House Funds.

Section 2.05. Place of Payment. Payment of principal and interest

on the Notes shall be made at the place prescribed in the form of Note attached

hereto.

Section 3. Particular Covenants of BP 

Sect1on-3.0 Payment of principal and interest. Subject to Section '

2.02 BP covenants and agrees that it will 'duly and punctually pay or cause to be '

paid the principal and interest on each of the Notes at the place, at the respective

times and in the manner provided herein.

Section 3.02. Negative Covenants. While any of the Notes are out-

standing, and except with the consent of ARC 0, which consent shall not be un-

reasonably withheld, BP, or its subsidiaries will not:

(1) DistributiOns to Owners: Except for dividends from its

subediaries to a°, pay any dividends (other than dividends

in common stock of BP) nor purchase any stock of BP for value

• urdeAs

-5 -
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(a) the initial required principal payment on all the

Notes has been made, and there has not been any

event of default remaining uncured, and

03) cash flews in the preceding fiscal years exceed, ,

cumulatively, total debt service requirements

(mandatory principal amortization plus interest)

in those years.

In the event that dividends or purchases of BP stock are per-

missible BP may pay dividends or purchase EP stock in any

fiscal year to the extent that Cash FloWs in the preceding fiscal

years cumulatively exceeded the cumulative debt service require-

ments

  .

as _calculated in 3.02 (1) (b) above, and provided Bp does

not estimate such payments or purchase of BP stock would result

In the net Cash Flow, less such payments and purchases, being

less' than the debt service requirements in the fiscal year of pay-

' rnent or purchase.

Retention of Asset s: Sell or otherwise dispose of all Or the

_ major portion of the North Slope Properties if as a result

glared the Tangible Assets Ratio were to fall below two,

(3) Incurrence of Other Debt: Incur and draw down any Funded

Debt in 'addition to the Funded Debt evidenced by the Notes

tinTebif after giving credit thereto, the Tangible Assets Ratio

shall be and shall remain a number no leSs than two.
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• -..(4) Prepigrncrt on Other  Debt: Voluntarily prepay any Funded

Debt ether than the Funded Debt evidenced by the Notes, unless

the prepayment is tot purposes of a refunding operation.

Section 3.03. Other Covenants. During the period that any Notes

are outstanding BP will deliver to Atlantic Richfield Company

(1) within one hundred and twenty (120) days after the end of each

fiscal year of BP a copy certified by independent public

accountants of the consolidated balance sheet of BP and its

consolidated statements of profit and loss and surplus for such

year and,

within forty-five (45) days after the end of each of the first

three quarters of each fiscal year similar accounting statements

certified (subject to year end audits) by an accounting officer

of the. company, and,

within ninety (90) days after the end of each fiscal year a

certificate signed by an officer of BP to the effect that there

beiit-no ivent-of default under this credit agreement, during

'melt fiscal year.

Section 3.04. Warranty of Ownership. EP warrants that except

for the royalty—i it-OTB-P t41(iiition Company (Alaska) Inc. on the

. .

date of execution of thiS Credit Agreement it 1 the lessee' of unencumbered

• •-• • . :

(2)

(3)

underground reseiN6s on the North Slope Properties.
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Section 4. General Provisi ors. 

.Section 4.01, Events of Default. Each of the following shall be

deemed dri Event of Default,

(a) Failure by EP to pay interest or principal on any Notes when

due by their terms, provided such failure continues for 30 days.

(b) Failure by BP duly to observe or perform any obligations,

covenants'or agreements in the Notes or in this Credit Agree-

ment for a period of 30 days after written notice of such failure,

shall have been given by any Note Holder.

(c) If BP shall

(1) admit in writing its inability to pay its debts generally

as they become due, or

(2) file a petition in bankruptcy or a petition to take advantage

of any insolvency act, or

(3) make an assignment for the benefit of its creditors,

(4)• consent to the appointment of a receiver of itself or

of the whole or any sullatAntial part of Us property; or

(5) fail to pay at maturity, or within any applicable period

of grace, any obligation for borrowed monies or advances,

unless BP shall in good faith contest the obligation, and

• any judgment entered as a result of such litigation shall

be forthwith discharged, or stayed pending an appeal.
'
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(6) file a petition or answer seeking reorganization or

arrangement under the Federal bankruptcy laws 
or

any other applicable law or statute of the United 
States of

America, or any State thereof relating to insolvency or

inability to pay debts when they mature; or

(7) on a petition inbankruitcy filed against it, be adjudi-

cated a bankrupt; or a court of competent jurisdiction

shall .enter an order or decree appointing, without the

consent of BP, a receiver or trustee of BP or of the whole

. or substantially all of its property, or approving a 
petition

sled against it seeldng reorganization or arrangement of

BP under the Federal Bankruptcy laws or any other

applicable law or statute Of the United States of America

or any State thereof relating to insolvency or inability

o pay debts when they tniturHi, and such adjuaication,,.

order or decree shall not be vacated or set aside or stayed

withiininetY (SO) days from the date of the entry thereof.

iecticin, 4.02. AcCeleration of Notes. If in Event of Default shall

. have occurred and continue after the applicable grate period the 
holder of any

Note may proceed to accelerate and declare forthwith due all 
principal and accrued

interest represented by the Note or Notes held by him, without 
presentment, demand

or protest, all of which are hereby waived.

• • •

•
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Section 4.03, Replacement Notes. Following the issuance of the,

Notes the bearer shall have the privilege of substituting any or all of them

for Notes. of different denominations from time to time and BP shall immediately

effect each substitution when so requested.

Section 4.04. Remedies. The Note holder after an Event 'of

Default, and the expiration of any applicable g-race period, may proceed to

protect and enforce its rights by an action at law or equity.

Section 4.05. Costs. If an Event of Default continues after the

applicable grace period, BP shall pay all costs of collection including reasonable

attorney fees and costs.

Section 4.06. Waiver. Neither failure nor delay on the part of any

holder of any Note to exercise any rights, remedy or privilege provided herein

shall operate as a waiver thereof or of the, right or exercise of any further or

subsequent right, remedy or privilege.

Section 4.07. Sale of Notes. The Notes may not be seld by ARCO

'before 1st, January, 1.971 and thereafter only after giving BP fifteen (15)

days written notice of the terms and conditions of the proposed sale. BP may

purchase the notes at the price and on the terms contained in the notice of pro-

posed sale, by accepting the offer within fifteen (15) days Of mailing of said notice.

IN WITNESS WHEREOF, the parties have caused their names, to be signed •

and their seals affixed this day and year written..

ATLANTIC RICHFIELD .COMPANY

By

BP OIL 0.73bRATIONn
M. 

Cce '
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BP OIL CORPORATION
620 Fifth Avenue
_New York, N.Y.

7% Promissory Notes

dl

New York, N. Y.
19

BP OIL CORPORATION ("BP"), a Delaware 'corporation, for value received,

hereby promises to pay to or order, on December 31, 1977, the

principal amount of $ , and to pay interest on the unpaid balance

of such principal amount from date hereof, at the rate of 7% per annum, payable

annually, until the principal shall become due and payable (whether at maturity,
or by prepayment, or acceleration, or otherwise). Payments of principal and

interest shall be made in lawful money of the United States of America, in New

York Clearing House Funds, at the office of Morgan Guaranty Trust Company

of New York, 23 Wall Street, New York, New York, or such other office as

- may from time to time designate.. .
•

This Note is One of BP's Notes issued pursuant to a certain Credit Agreement

dated between BP and , The Notes are subject to

'certain mandatory prepayment previsions, certain acceleration provisions, and

certain voluntary prepayment provisions, an as provided in the Credit Agreement.

The Notes are also subjeat to certain piovisions which allow the ,deferral of _

Interest payments, at the option of BP as provided in the Credit Agreement. The

Notes are, additionally subject to certain rights of purchase by BP in the event the

Notes are offered for sale to any third party, as provided in the Credit Agreement,

to which referenckis made for a More. particular description of the rights and •

obligations of BP.

This Note is made and delivered in New York, New York, and shall be governed
by the laws of the State of Nev: York. 

•
,

• BP OIL CORPORATION

By 

This Exhibit A amends Exhibit I of the Agreement for Sale of Assets by Atlantic

Richfield Company to BP Oil Corporation dated December 18, 1908; so that said

Exhibit I shall read the same as this Exhibit A.
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EXHIBIT 1:1 

Prudhoe Bay Structure
Leases of British Petroleum

Block Township Raage Lease No. No. of Acres

1 1111 15E 28320 2560
3 1114 16E 28338 2469
4 UN 16E 28339 2480
5 1114 16E 28340 2560
8 1114 16E 28342 2560
9 UN 16E 28343 2491
8 1014 16E 28348 2560
9 ION 16E 28349 2523
4 1014 15E 28330 2512
5 'ION 152 28331 2560
7 1011 152 28333 2560
9 lON 15E 28335 2523
1 IN 142 , 28311 2560
2 101•1 142 28312 2560
6 10N 142 28315 2560
4 -1111 14E 28305 2480
8 11N 14E 28309 2560

1-1N 14E ----28310 2491
1. 11N 132 28280 .' 2560 :
2. 11N 132 --" 28281 .. 2560

111'l 132 . 28282 2469
1114 132 28283 2480

6, 11N 13E 26284 2560 : . A

6 4.114 132 28285 , 2560
7 1114 132 28288 2560
6 1114 132 28287 2560
1. UN 122 28260 2560
7 12/4 13E. 28277 2560
8 • 1214 13E. 28278 2560

_

1214 132 28279
.
2459 •
MT"
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DEED

STATE OF NEW YORK )

COUNTY OF NEW YORK )

et„,
This Deed made this day of /7 7̂,!:.'","' I•SGS from

ATLANTIC RICHFIELD COMPANY (hereinafter called "ARCO"), a

Pennsylvania corporation, to BP OIL CORPORATION (hereinafter

called "BP"), a Delaware corporation.

WITNESSETH:

WHEREAS, by the terms of a certain Agreement for the Sale of

Assets by ATLANTIC RICHFIELD COMPANY to BP EXPLORATION U.S.A.,

INC. (which has since changed its name to BP OIL CORPORATION), said

Agreement being dated December 18, 1968, and as.arriended by agreement'

dated February 20, 1969 and as further amended by agreement dated

March 3, 1969, (said Agreement as so amended being called the "Agree-

ment") ARCO agreed to sell and BP agreed to buy certain property as

more particularly set forth in said contract; and

WHEREAS, on March 1969 (the "effective date") SINCLAIR.CIL.

CORPORATION merged into ARCO uhich became the surviving corporation

by operation of law and all assets of SINCLAIR OIL CORPORATION were

thereby transferred to ARCO;
ATR000000429

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) arid

other good and valuable cousideration, ARCO does hereby grant, bargain,

sell etHe.1 convey unto n tile real estate to wit:

(1) T110.Se scrvic.1 stations, service statioii sites, offices

and orio: I i bull; illatit?i, te,rinlual.fae...ilit uaretleni .i,

garnges nwl othoi. ITtiprotvel 0•1 tilmprnv,r1 I
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wet.,,; w d sp;c:1,A11; cr un UK: CrLL v

date and which arc lecated in and ,L clae to inarheting activities

in the tate of lainc,Massaclusclts, Vermont, New Hampshire,

Connecticut, Mode Island, New Yorh, Pennsylvania, New Jersey,

'Delaware, Maryland, Virginia, North Carolina, South Carolina,

Georgia, Florida and the District of Columbia, (hereinafter

collectively called the East Coast Marketing Area), including,

without limitation, all right, title and interest in and to any and

all strips and gores of land, and In, to and under any of the streets,

sidewalks and alleys adjoining such properties and in and to the

tenements, hereditarnents, privileges, easements, rights-of-w y

or use, servitudes, licenses and appurtenances belonging to or

appertaining to such properties and all buildings, structures and

improvements located on such properties, and necessary or incidental

to the activities conducted thereon, but excepting any real estate

owned by a certain joint venture of SINCLAIR and HOPPERS CO.,

INC. (SINCLAIR - KOPPERS COMPANY) or by SINCLAIR-KOPPERS

CHEMICAL COMPANY, a Delaware corporation, owned by the joint

venture, and any real estate owned by SINCLAIR and used exclusively

for petrochemicals produced at any plant not Included in the sale to

'BP under the Agreement.

(2) Two refineries, one in Marcus Hook, Delaware County and

Chester County, Pennsylvania, (the SINCLAIR Refinery) and .the other

located adjacent to Port Arthur, Jefferson. County, Texas (the ARCO

.ATRECO Refinery), including, without limitation, land, plant and

office facilities, docks, marine terminal facilities, to:limp and other

structureg'and Improvements located on tho site of each refinery which

are wiled and being used in connection With its operation and maintenance,

and all storage facilities not located on the site of either refinery but *

owned and used in connection with the operations of such refinery,

- 2 -

ATR000000430
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ARCO shill iwepare, execute, delit Ur seri rate

deeds In recortlahle form for each of the properties lueluded i the forezoing

descrivtic.... and, le rx may revast, 3t.tch ether instruments of further a:est:ranee

all in accordance with the Agreement.

ARCO warrants that BP shall have good and marketable title, free

and clear of all mortgages, liens, pledges, charges or encumbrances of any

nature whatsoever, except (I) the lien of taxes not yet due and payable,

(2) miner exceptions, not in the aggregate material, and (3) such imper

fections in title, easements, leases, encumbrances and mortgages or other

liens, as do not mate daily detract from or interfere with the value or present

use of the property conveyed hereby which is subject thereto or affected thereby,

or otherwise materially Impair present business operations.

IN WITNESS WHEREOF, ARCO has caused its name to be Signed

and the seal affixed and attested to by its proper corporate officers all being

duly authoripad to act this day, month and year first weritten.

.ATLANTIC RICHFIELD COMPAY

SEAL By 
President

ATTEST:'

Ars Secietary
s.)

THE STATE OF NEW YORK)
)

..,COUNTY OF NEW YORK_

• 'BEFORE ME, on this day personally appeared 77P SlAtm1-1 P ce) 
known to me to be the person whose name is subscribed to the foregoing instru-
ment and /mown to me to be the President of ATLANTIC RICHFIELD

COMPANY, a Pennsylvania corporation; and acistowledged to me that he

executed the said instrument for the purposos and consideration therein expressed

and as the act of said corporation.

GIVEN UNDER MY HAND AND SEAL OF onncE, this
of  01 fV.,F)  , 1969..

• ATR000000431

day

Nota P)))lic in cvnd for
County, Now Yorh

1:".1//utirre K7Nr

•
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'MATO OF TEXAS 1

: .COUM OF J=Ji:'n 1

KNOW ALL EiA BY THSSZ PFSZE'4A1S;

THAT tho'ATLAnTIC R/CRFISLD CO:UWY, Pennoylvania corporation

(hereinafter called "GPXTOR9, for and in con:idoration of the act: of

TEN'TCLWS (C,10) tnd other valuable consideration paid by BP OIL 
CORMA—

TI01, a Delaware corporation, the receipt of Which is hereby 
acimowledgod,

has granted, cold and conveyed and does hereby grant, sell and convey unto

•the -said SP OIL CORPORATION (hereinafter celled "CRANTEZ"),

ALL.TROSEI TdO CERTAIA parcels of lend and praises -4,1th tho

improve:Lents,. buildings, oil refinery plant facilities, 
petroleun and .

patrolaJA products storage taal:s and other related facilities thereon,

SITUATS in Jefferson County, Texas, and more particularly descrlbcd az

f011owa:

PARULZOL.L. BEG/Nnin at the point of, intersection of the

northvesterly (soneti.ies called the North) Soundary line of Block 3,

Range A, Port Arthur Land Company Survey, Jefferson. County4 Texas, and 
.

the northeasterly line.of.the 120—teet-tdde right of way of the State

Vora to market Bond NO, 154 (Sometimes called the Pure Atlantic Road)

extending:N.5=E (1) with the said northeasterly line or the said Road

. South 4$ degrees 47 minutes 00'aeconds *tlest 1,130.00 feet to a point at

line of lend: of the Atlantic Pipe Line Company; TnilICE (2) with the

, aald. Atlantic Pipe Lino Company lands Earth 41 degrees 13 minutes

00 molds East 120.00 feet to the Southwesterly line of the 50-feet—

wide right of way of the Texarkana end Fort Smith Railway Corpany (mow

part or The, Eansas City nouthera Railway Company system); 7V.:1Cil (3)

With the. soid Railway right of way lint north 43 degreei 47 miautes
,
00 seconds.Vest 1,150.00 feet to the said North:rester:4 bo.andary line

of the said Blocl: 3; and TnEnCE, (4) with the said boundary line of the

• said Bloc': 5. South .41 degre.es 13 minutes 00 see:ends 'fleet 121.00 feet

to.tho poiat. and place of beginninz.

.BfUN:IIC at the point of interae:tien of the

sai4 Northwaterly to'.indny line of ?lo e 5; R..nge A, Port Arth..u. L:.1d

ATR000000435
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voNp;,ny Fv.rvv ml the Nertn nt:rly ,r• U O. rIcA or

vay or the oAd Tomaftnna sad Farb foith Railw Cen;v.ay; 0:Len1ing

THr4CF. (1) 1.1.th thn sold Uort nterly lino or tho said Roil./ ,v r*t

of way Seuth 4;,1 doc;recs 47 minute:. 00 seconds Ent 1,150.70 feet to a
4 •

'point ot lino or a parcel of land of the Atlantic Pipe Line Cop y;

THeICE lith lend of the Atlantic Pipe Line Company the nent 6 courses

and distances numbered 2 to 7 inclusive,; (2) North 41 degrees 13 min—
.

ute$.00 seconds Eost 330,00 feet; (3) South 43 dozreea 47 ainutos
•

00 steon$s Etst 40.00 feet; (4) North 41 dearees 13 cintitcs 00 secOnds

East 2,567.50 feet; (5) South 61 degrees 17 minutes 00 seconds East

533.80 feet; (6) South 41 degrees 13 minutes 00 seconds West 433.44 feet;

C7) South 48 degrees 47 minutoo.00 seconds West 2,951.41 feet to a point

.0 the VorthcaSternmost corner of the parcel of land of tile Atlantic

Pipe Line Company vhich corner Is at the distance of 140.00 feet measured

North 17 degrees 05 minutes 00 seconds East of the Northvosterly line of

State Highway. No. S7; THENCe: (8) North 17 degrees'05 .minutes 00 seconds

East 1,570.71 feet to a point at the Southeasterly corner of another

parcel of land or the Atlantic Pipe Line Company; 1112ICE with the line

.of the ,la mentioned land of the Atlintic Pipe Line Company the next

2.0 courses and distances numbered 9 to 18 inclusiva--(9) North 48 degrees

. 47 minUtts CO seconds Vest 2,189.00, feat; (14 South 41 degrees 13 min—
,

utes '00 socOads West 50.00 feet; (11) North 61 degrees 17 minutes

00 seconds West 1,145.32 feet; (12) South 41 degrees, 13 minutes 00 see-.

pas West 101.40 feat; (13) North 61 dagreei 36 minutes CO seconds West

39,4/ feet; (14) North 23 degrees 24 minutes CO seconds East 13947 teat;

(35) South 61 degrees 36 minutes CO secoada East 67.98 feet; (16) North

17 degrees 33 7.1.:iutes CO seoondo East 233.13 fait; (17) North 61 - degrees

36 zlauto2 CO seconds Vest 3640 feet; (18) 'North 17 degrees 33 minutes

00 oeconds Cast 5,951.20 feat to tho Neches Adier; THENCE upstream with-

' the said Neches Fiver the next 3 courses and dietsoces Cumbered 19, 20

end 21 respectisly--(19) North 79 degrees 13 minutes CO Seconds West

69.10 feet; (20) Zfo:t4 78 degrees 12 MilUtA3 00 seconds West 52540 fe t;

(21) tb:qh 76 &.zre.2i 57 minutes CO seeendo'Vest 573.40 :cot to a peirt

at. the Nort eoteir:eost toner of lend con...eyed by Alr,stic Pipe Lin,.

Corvany to 7ho AthnticEerinia: Co.t2nny - ty ei ted Eaccrl.lr 30,

ATR000000436
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.corded in Jefrioh:)n Cou:Ity Dued Loco) in Veluo.o 4)3) 1..rce 41C;

THZICt (22) $,Ith the Wocteme;.t live of 71.nd co cenveyed to The

Atlectie Ecfi n South 37. &veer; 13 It4,,A.er. 00 recocds West

5,246.06 feet to ajoint in line of land co3veyed by Port Arthur

Countly0lub.to The Aticmtic Refining Cot:pony by Deed dnted 3unc'234

1934, recorded in raid Deed Records in Volume 939) Poe° 349; THENCL

kith the line of s4:i0 land so conveyed by Port Arthur Country Club the

next., 32 courses end distMnees nuptered 23 to 34 inclusive:—(23) North

39 decrecs 44 minutes CO seconds Wont 239.40 feat to a concrete msuter

'4th brass disk raxkcd A.R.Co. 1; (24) North 43 decrees 34 minutes

30 seconds Vest 321.E0 feet to a concrete mezker with brass dick rzrhed

A.R.Co. 2; (25) Nortl, 32 degrees 59 minutes 30 secondsycst. 312.70 feet

to. a concrete marker marked 3; (26) North 41 degrees 58 minute: 00 sec—

onds West 120.2C feet to maker No. 4; (27) North 73 degrees 51 minutes

00 seconds Vest 288.40 feat to concrete marker No. .5; (26) South 84

decrees 04 minutes CO seconds West 166.70- feet to Concrete marker No. 61

(29) South 15 decrees 00 minutes CO seconds West 164.00 feet to concrete

marker No. 7; (30) South 04 degrees 51. minutes CO seconds Vest 162.00

feet to concrete nuke:. No. 8; (31) South 13 decreee 44 Minutes 00 sec—.

Qmds Vest 21640 feet to concrete marleer No. 9; 02) South 38 degrees

03 minutes 00 seconds West 376..t0 feet to concrete marker No. 10; (33)

aouth 59 degrees 27 minutes 00 seconds West 304.10 foe to concrete

marker No. 11; (34) South.78 degrees 21 minutes CO seconds Vest 120.20

foot to a concrete monument 'set at thelfortheestermmost corner of land

(a portion of the former ?ort.Arthur Country Club tract) conveyed by

TheAtlantic Refining Company to Petro Gas Producing Company by Deed

. dated Zuly 13, 1959, recorded in said Geed Pecords in Volum* , page

g TEENCS (35) idth the Easternmost line of land se conveyed to Petro

Gas Producing Company South 41 degrees 11 minutes 30 seconds Vest

• 1,254.60 feet to a concrete montactt set in the Northeast line of

• Grandview Avenue; TFEICS (36) South 41 . decrets 11 minute: 30 steende

Vest 30.00 feot to en iron .rod set in the center line of Grendview.

. Avenue; (37) with tha center line of Cr.ind.riel; Avenue South

48 dezrcen 46 minutes 30 socoodo East feot to en iron rod In

the cc on tound,o7 line betv'icn necks 5 op,d.d, F:,nr,c A or the szid 'Fo:t •

ATR000000437
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thur 1 d Co4:tTy Svrvy; en 1ELIC4: j tlith thc coron

• 1ine b9twern the o.Aid Dloehs pnd G South 41 rc' 15 cinutcn 00 net-

, •
ond: V.ett 1,205.4r? feTt. to thc. r.lnce.of bocintin:.

• . tXUPT= therefrom that portion thereof contsazdaic 1.0O3 acri:s

of .land Lore or loss conveyed to the State of Texus for the wideninc tnd

..ileprove=nt of State Mi011:ay No. 87 by Deed from Atlantic Richfield Com- .

pony dated 3annary 7, 1969, recorded in .said Deed Records in INV.=

peg&

BEING lands and premises retainin; to the Atlantic Richfield

Coopery (for rlr The Atlantic Refining C=pacy) out of end. froa lands

cad prentoce convc,ad in the follo.inE; several Deeds, to wit:

1. .Deed from Atl*ntic Pipe Line Cmvany to The Atlantic Refining

,Compeny. dated Docc:,ber 30, 1936, recorded in the said Deed Records in

:Volume 433, page 418;

2. • Dee4 fron Atlantic Pipe Line W.:pony to The Atlantic Betiains

Comptay . dated Y.ay 28, 1937, recorded .in the tuid teed Records in VOlume

• 437, page 4131

. : Deed from ltiattic Pipe Lino Coipany to Thar Atleatle Rennin

• Company dated 3u2y 31, 1937, .recorded .in. the said Dated Records in Volume

• ;437, pate 4141 , .

.4._ Deed fron Atlamtic Pipe Line Company to The Atlantic Bet:Linz

:Comprzy dated. govcaber 1, 1937, recorded in tho acid Deed Records in

• :,Volerre 40, Page 236; . 

,;$a Deed ‘from itlentic .Pipe Lipp. Compaq ,to The Atlantic .Refi.udns '

' .0qm? .dated Februtry 1, 1939, recorded in the said Deed Records in

• Valilzi 441 Page 5§; • • 
•

-' • •

. Deed from Atlantic Pipe Line Company to The Atlentic Refirimz

'Co rny dated July 2, 1941, recorded in the said Deed pecordi in Volume

-487, reif 586;

/. . Decel,from Atlantic Rive Line Coll;any to The Itlettic tefitin

Co.n2tay dated 16, 1942, recorded in the cc:id Deed Records in .-

/olre 512, ptie 211;

• g. Deed fro :2At1 tte Pi ;c Line Cor:lav to The Atlontic Refininz

Cot,2any dlted JutaIT 12, 1943, recordd it the raid Deed R,.,cords it

Vo1u7e 524, PE.9

ATR000000438
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DoEd rvA; ALI:uttc ;awy to lle lU nt10 t.efieftg

,Ce4Eny dated Hove:Aer 1,, 1950, rucordtd in the raid Doed Record: in

Volwe C17, pcco ;96; End

10. Deed frou Port Arttur Country Club to The Atlantic Refining

Corpcny dated June 23) 1954, recorded in the said Deed Records it Voltac

939, pCic 349. '

The woe Of The Atlantic tefiting Co-Lpany, by lawful action of • .

its Board or Directoro on May 3, 13E6, was Changed to Atlantic Richfield

Company.

TOCURrit 1.ITH the right to ev.tend to any bulkhead End pierhcad

lines that have been Or may be hereafter established and tezether tith

all end every the riparian riEhts in the Nachos Fiver; end also

. TOGETEER 1./Ti4 and including without limitation all plant and

office fscilities, tankage, piping and other structures end irprovetetts

located on. the said land and praises used it connection with the opera—

tion 'and raintenence of the oil refinery pleat facilities located

,therean; tnd also' • .
4 • • ,

. • TOOtTHER IdTH and including witboutlimitation all right, title

and interest of GRANTOR • ' •

(a) in and to any end ill,strips and gortao lend, if any,

'adjoining the Said lends tad prpises;

• - (b) in, to and under the roadie,. highways and:reilrotstrigbts of
•

vsi adjoining the said leads' and premises; and.

(c) in and,to all hereditaneuth.privilegesj emsantatav rights"'

of way or uicj servitudes, licensee end,appurtensacts belonging to. or

' appertaining to itald lands cud prcates end necossaryor incidental to

the activities conducted thereon.

•
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ULU V4J4T„ neve:TIvl to the follvdi% zevcrol

cerement:, to Lit:

1. Ramcv,cnt. fron Th: Ltlentic Re:ioing Conp;:ny te,

County Dro.inoco Districtikv. 7 dated Hoy 16, 1951, recorded in th: evid

, Deed Record in Vo1u74 , page

2e Zascnont (licenze AgreEncnt) from The Atlantic Refining

Convtny, to JeffevLen County Vater Control end In.,?rovement Dintriet No. 1

&Lid NevvAber 30; 1948, recorded in tho seid. Deed Records in Vali:no 720,

page 609;

3. Easencot• t o The Atlentic Refining CompLny tolinited Ces

Pipe line Cd:Ipzny dntedNovc:,ber 1C, 1941, recorded in the snid Deed

Records in Vol=e $ Pe Co

4. Utility Easenent fror The Atluptic Refining Comp to ,

ei:ty of Port Arthur dated4wrch 29, 1960, recorded in the said Deed

Records in Volum PAP 1

• 5. Basemnt from The Atlentit Refining Cenpany to Houston

'Pipe Line Comviny acted Uovenher 3, 1960, recorded in the said Deed,

Records in . Voitute Date ,

6. Easepent tram The At1aa4eRnrining Corvany to Defense'

Plant Corporation dated Septenber ;0, 194;, 'recorded in the said Decd.

_Records In Volume , .;end

7. Easement fro6 The Atlantic Refining COmpen7 to Otlf

' States UtilitieC Colvany dated:7anuari 23, 1980, recorded in the said

Deed Records in Volume

• ATR000000440
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11) WA1: :;1! IQ lku c:A.0 utd toLther C.th

all Enid sinLy,L.r thu riL)14 trd cpilurtn:neQs thor(to in ny;risc

belentinc unto the .sid 01,1,NTE, its rucctssors and szauls forever,'

EXCITTING4 however, and um AND EUV.ICT, neverttcless, as afore:Lid,

and OhNTOR hcrety binds itself, its successors tnd assiva to warm:It

and forever defend..all and sinvlar the, premiseo EXCEPT= AND EVEJECT,

as aforezcid unto the said cilwria, its successors and assiEns, atainst •:

every persOnihomoosver lawfully claiminc or to claim the sane or any

part theriof throueh or under ClANTOR but not otherviso.

EiECUM this

ATTEST .

Assistant Secretkry

STATE OF NEN YORK

OCOUTI OF

day of . 196 

ATI ITIC RICUIELD CWPANY

,
Vice President

. • .
BEFORE NE, thUundtraignad authority, on this 4.Ar personally

appeared •,.,- . ,known to me to be the Person %toss.

Mame is rases/bad to the foregoing .instrunent as a Vice President of

ITLANT/C RICHFIELD C0i4PAn, and ae.stowledged to me that be taunted

• the see for the purposes and.comaideration tharein amy.reszed and as

the act and deed of said ATIZTIC SICHFIILD Ca:ZU17'. :

• SIVE(AMCER 1.1X WO 01) SEAL OF OFFICE this. the • day

196 ..

Sotary Public in and for '
  County, Saw York

ATR000000441
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• A.., • • • ...m.o.,

ASSIONME T

For value received, N1LA4TIC INCillIELD COMPANY (succesor

by merger to Sinclair Oil Corporation) hereby transfers, sets over and 
assigns

unto BP Oil Corporation, without recourse, all of the right, title and interest of

---SinClair Oil Corporation in and to each and every of the Petroletun Product

Exchange Agreements listed and identified on the attached Exhibit A which

is made a part hereof. This Assipment is to be effective April 1, 1969.

WITNESS the due execution hereof as of the of March,

•

1969.

-ATLANTIC RICHFIELD COMPANY,
Incorporated

-By 
Vice President

BP OIL, CORPORATION hereby accepts the above Assignment

and,. in consideration thereof, hereby agrees with Atlantic Richfield Company

to perform faithfully each and every of the obligations of Sinclair Oil Corporation

tinder said agreements and covenants to indemnify and hold harmless Atlantic

Richfield Company from any and all cost, liability and.expense arising directly

or indirectly by reason Of breach by BP Oil Corporation of any of sudh obliga-

tions under arty of said agreements.

' IN WITNESS WHEREOF, BP Oil Corporation, intending to be

legally bound, has duly executed this agreement as of Marct) , 1969.

BP OIL CORPOOAT(ON

Dy
Vice President

ATR000000443
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*oh., 4,,A, 4,4 Wel, • ••

• PRODUCT EXCHANGE AGREEMENTS ASSIGNED. TO

BP OIL CORPORATION

(SINCLAIR EXCHANGE NIIMEERS)

EXCHANGE NUMBER EXCHANGER 
ADX-111 Union Oil of. Calif. (Pure Oil Divisic

ADX134 Union Oil of Calif.1Pure Oil Divisic,

1DX-141 Union Oil of Calif. (Pure Oil Divisio,

ADX-156 Union Oil of Calif. (Pure Oil Divisic:

ADX-158 Shell Oil Company
• ADX-168 Union Oil -Of Calif. (Pure Oil Diviiic:

ADX-220 Phillips Petroleum Company

ADX-238 Phillips Petroleum Company .
ADX-275 American Oil Company . .

ADX-355 Union Oil of Calif,(Pure Oil Divisio:

' ADX-375 Union Oil of Calif. (Pure Oil Divisio: .
)DX-378 American Oil Company
ADX-387 Cities Service Oil Company

ADX-389 Phillips Petroleum Company .

ADX-390
' ADX-394. 

Cities Service Oil Company -
Hess Oil•and Chemical Corp..,

ADX-395 -- American Oil Company

ADX-442 Cities Service Oil Company
. AX-4O4 Phillips Petroleum Company
ADX-408 Shelltql Company..•
ADX-410 Hess Oil and Chemical Corp.

..:
ADX-412 Standard Oil Company (Kentucky) •

ADX-415 Cities Service Oil Company

' ADX-421 Atlantic Richfield Company, .

ADX-420 Continental Oil Company'
' ADX-428 Hess. Oil and Chemical Corporation

ADX-432 Gulf Oil Company - U. S.. 
ADX-433 Shell Oil Company
ADX-435 • Tenneco Oil Company
ADX-436  ' • Colonial Oil Co. .

- ADX-437 • 
Phillips Petroleum Company

- )DX-441 •
Gulf Oil Company - U. S. ,

ADX-451 Shell Oil Company' .
• .

?.DX-452 • Shell Oil Company ,
ADX-453 • :Union Oil of Calif. (Pure Oil Divisior

- • ADX-454 Murphy Oil Corporation .

ADX-458 Phillips Petroleum Company

• ADX-460 Rogers Oil Company • ' '
• ADX-463 • Texaco, Inc.

, ADX-444 Citiep Service Oil Company
, .

EXHIBIT A - lane 1 '
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PRODUCT EXCHANGE AGREEMENTS ASSIGNED TO
" BP OIL CORPORATION •

• (SINCLAIR EXCHANGE NUMBERS)

EXCHANGE NUMBER EXCHANGER 
EDX-119 Metropolitan Petroleum Company
EDX-145 Chevron Oil Company
EDX-146 Chevron Oil Company
EDX-172 Griffith Consumer Company
EDX-190 Chevron Oil Company
EDX-215 Howard 'Fuel Corporation
EDX-251 Cross Island Oil Terminals, Inc.
EDX-255 Getty Oil Company
EDX-273 Whale Oil Company
ED -293 The Sim Company .
EDX-296 Cities Service Oil Company
EDX-320 Northville Dock Corporation
EDX-359 Humble Oil and Refining Company
EDX-378 Oceana Terminal Corporation
EDX-386 Risolo Fuel Oil Company
EDX-388 American Oil Company
EDX-391 F. C. Haab Co.
EDX-394 F. C. Haab Co.
EDX-419 Northville Dock Corporation .
EDX-442 American Mineral Spirits Company

. EDX-444 Getty Oil Company
EDX-450 '-.Chevron Oil Company
EDX-..453 Ashland Oil and Refining Company
EDX-455 Humble Oil Company . :
EDX-456 POcohontas Fuel " 1..
EDX-458 Getty Oil Company

. EDX-459 Getty Oil-Company '
EDX-461 -McConnell Fuel 011 Company'

• EDX-492 Ashland Oil and Refining Co.
EDX-502 • Metropolitan Petroleum Company
EDX-518 . Ashland Oil and Refining Company .
EDX-523 Cities Service Oil Company

. EDX-528 Getty Oil Company . '
E0X-534 Phillips Petroleum Company.
EDX-541 Northeast Petroleum Corporation
EDX-544 Cities Service Oil Company -
EDX-5,49' Shell Oil Company - • - - -

' EDX-550 Northeast Petroleum Corporation.. .
• EDX-557 • .Burns Bros. Preferred, Inc.

EDX-579 Pure Oil Company (Div. of Union Oil)
EDX-581 Lefferts Terminal Corp.
EDX-582 Cities Service Oil Company
EDX-583 Phillips Petroleum Company
ED*-585 Mobil Oil Corporation
EDX-591 Hess Oil and Chemical Corp.
EDX-590 Petroleum Marketers, Inc.
EDX-605 Hess Oil and Chemical-Corp.
EDX-610 • P. S. Potter and Sons, Inc.
EDX-615 Cirillo Bros. Petroleum Co., Inc.
EDX-485 Hess Oil and Chemical Corp.

EXHIBIT A -.PZIN 2
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PRODUC EXCIIANGE AGREEMENTS ASSIGNED TO
BP OIL CORPORATION

(smrcuirt EXCHANGE NUMBERS)

EXCHANGE NUMBER
DUX-616
EDX-618
EDX-619
EDX-620
EDX-621
EDX-622
EDX-623
EDX-624
EDX-625

EXCHANGER _
Metropolitan Petroleum Company
Gulf Oil Corporation
Chevron Oil Company
Ashland Oil and Refining Company
Texaco, Inc..
Mobil Oil Corporation
Gulf Oil Corporation
Northeast Petroleum Corporation
O'Brian (Mobil Oil Corporation)

ADX-464 Pure Oil Company (Div. of Union Oil
ADX-465 Atlantic Richfield Company
ADX-416 7.Texas City Refining, Inc.
ADX-469 .:. exaco, Inc.
ADX-471. . 8tandar4 Oil Company (Kentucky)

A1R000000446
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.-"BILL OF SALE AND.ASSIONMENT 

Dated: March 4,- 1960

--:-Preliminary Statement

.Pursuant to a Plan of Merger dated November 2G, 19G9 between

ATLANTIC RICHFIELD COMPANY ("ARCO"), a Pennsylvania corpora-

tion, and SINCLAIR OIL CORPORATION ("Sinclair"), a New York

corporation, Sinclair has been merged into ARCO on this date (the

"effective date")* ARCO is the surviving corporation and owner of

the assets owned by Sinclair prior to the merger. Pursuant to an

Agreement for Sale of Assets dated December 18, 1968 between ARCO

ind BP Exploration U.S.A., Inc. (now named BP Oil Corporation)

—("BP"), a Delaware corporation, as amended and supplemented by

_Supplemental Agreement dated Pebruary 20, 1969 and as further

amended and supplemented by a Second Supplemental Agreement
. .. • .

dated March 3*. 1969 (the Agreement for Sale of Assets, as so

amended and supplemented, being called the "Agreement"), ARCO

agreed to sell, and BP agreed to buy, the rights and properties

described in the Agrieintint (the "Assets") including, without

• limitation, certain tan&Ible and intangible personal property

owned or leased by ARCO or Sinclair immediately prior to

the merger.

.WITNESSETH:

I. ARCO hereby sells, assigns, grants; conveys, transfers

and sets over unto BP all of its right, title and interest In and to

the following as of the effective date:,

A. All eguipM nt, fixtures, furniture and other
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personal property (eNcept as provided in F. of this ginnting clituac)

relating to or los ted on, and ilecesary or incident to the activities

conducted at those service stations, service station sites, office and

office buildings, bulk plants, terminal facilities, warehouses, garages

and other improved and unimproved real estate which were owned by

or leased to Sinclair on the effective dale and which are located in ,

and relate to marketing activities in the States of Maine, Massachu-

setts, Vermont, New Hampshire, Connecticut, Rhode Island, New

York; Pennsylvania, New Jersey, Delaware, Maryland, Virginia

North Carolina, South Carolina, Georgia, Florida and the District

of Columbia (hereinafter collectively called the "East Coast Marketing

Area") sold and assigned or intended to be sold and assigned to BP

pursuant to the Agreement.

B. All movable equipment, tools, catalysts, ping, spare

parts and other equipment, fixtures, furniture and other personal

property:

I. Located on the site of a refinery

In Marcus Hook, Delaware and Chester Counties, Pennsylvida

(the "Sinclair Refinery") and on the site of a refinery located

adjacent to Port Arthur, Jefferson County, Texas he "ARCO

ATRECO Refinery") (the Sinclair Refinery and ARCO ATHECO

.Refinery being collectively called the "Refineries") which are

owned and being used in connection with the operation and

marntenance of each such Refinery; and .

2. Located at or on storage facilities which

,are,itot located at the site of the Refineries but are owned or

• used in connection with the operation of either of the Refineries'.
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C. All equipment, fixtures and other personal

properly owned by ARC :0 or Sinclair prior to the merger. and

used in connection with the pipelines used for the transportation

of crude oil and petroletun products to be sold to BP pursuant

to the Agreement; but excluding accessories and equipment used

wholly or in part in connection with transportation facilities

-not being Loki to BP pursuant to the Agreement.

D. All motor vehicles, railway cars and barges

being used exclusively in connection with the operation and the

maintenance of the Assets as of this date; and all motor vehicles,

--railway cars and barges being used in connection with the opera-

Um and the maintenance of the Assets and also in connection

with the operation of properties owned by ARCO other than the

—.Assets designated by both ARCO and BP.

E. All of ARCO's interest in and to inventories

of petroleum products, Tu. and other merchandise of the types

being sold by Sinclair in the ordinary course of Its business

and, as of this date, located in the Assets in the East Coast

Marketing Area and in all inventories of crude oil, petrochemical

Products, tetraethyl lead and other liquids, either produced by or

iszed as feed stock for the Refineries,. liquids used for blending

or as additives, petroleum products and intermediates used by

• and located in rermery tankage at the Refineries or used by and

located at leased or other facilities being used by ARCO for the

storage of such ir&entories for use at the Refineries.

Ill contracts for the sale to bulk consumers of
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waxes, LPG, .rnotor oils, industrial oils, inhc ollo, :VCilSCS

anti proc:cs in crinis produced at the Sinclair itefinery an e.1the
-•

ARCO ATI1ECO Refinery, regardless of billing address;

• • ----(2) AU contracts for sale to customers of

petrochemicals produced in the Assets, regardless of billing

,addressi and

(3) .A.11 other contracts for the sale by Sinclair

of petroleum products to Sinclair customers whose billing

addresses are in the East Coast Marketing Area;

Together with all other contracts pertaining to the relationships

between Sinclair and the customers identified in (1)-(73);

But excluding therefrom contracts for the sale to hulk consumers,

having billing addresses in the East Coast Marketing Area, of

waxes, LPG , motor oils, industrial oils, tube oils, greases, •

and process materials produced at plants other than the Sinclair

Refinery and the ARCO ATRECO Refinery, or contracts with

customers, having billing addresses in the East Coast Marketing

Area, for the sale of petrochemicals produced at plants other

than the Sinclair Refinery and the ARCO ATRECO Refinery.

G. Without recourse, all; evidences of indebtedness

evidencing loans made by Sinclair or ARCO to custoMers whose

• contracts are assigied to BP under F above and all security

agreements including the security interests created thereby,

executed as collateral security for suehloans.

B. 
37.40 •

All 'of the rights owned by Sinclair on the effective

date under any outstanding contracts subject to Section 17 of
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Oil import Regulation I, as it is now or may hercaaer l .

revised or nitieculcd,, providiug for exchange of foreign crulc

oil for domestic "crude oil during calendar ycar 1019 for

crude supply to the Sinclair Refinery,

I. All other contracts relating to,' in whole or in

part, the conduct of Sinclair's petroleum business in the East

.Coast Marketing Area, including, without limitation, real estate

leases, service station purchase agreemcnts, construction con-

tracts, warranties and guarantees of contractors and equipment

suppliers for the benefit of the Assets, credit card exchange

--agreements and product exchange agreements providing for

delivery and receipt of petroleum Products by Sinclair in the

' East Coast Marketing Area; but excepting therefrom the con-

tracts excepted in granting clause F and any product exchange

agreements other than the ones specifically identified in this

granting claise.

J. All books, records and documents necessary

for efficient operation of the Assets .by BP, provided, however,

that to the extent that. ARCd Aal, etiver complete extracts

thereof, such books, records and documents than not he

Included in this. sale.

• U. ARCO herehy. sells, assigns, granta, conveys, tranifers and sets

over unto PP all accounts receivable on XRCO's books as of April I, 1039

'of bulk consumers of wa.xeS, LPG, motor oils, industrial oils, lubo oils,

greases and process materials produced at the Sinclair Refinery and the
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ARCO ATIZECC Refinery., regardless or billing addrers, and the accounCs

receivable on AnCOs books as of April 1, 1 CO. of all the .eustoiners for

. petrochemicals produced in the Assets being, purchased by DP, regardless

• of billing address, and, all other trade accounts receivable on ARCO's books_

as of April .1, 110, or in the case of accounts receivable on cycle billing,

. - as of the close of each cycle of such cycle billing, commencing, April 1,

.1969 and arising out of Sinclair's petroleum; business in the East Coast

- Marketing Area, having billing addresses in the East Coast Marketing,

Area, including without limitation, the following types of accounts with,

billing addresses in the East Coast Marketing Area: retail credit card

accounts, retail borne beat and burner service accounts, commercial

consumer gasoline accounts, service station dealer accounts and whole-

• sale accounts of petroleum and TBA reseliers, but excluding ac unts

• —receivable on ABM's• books as of April 1, 1069.0f bulk consumers,

, having billing addresses in the East Coast Marketing Area, of waxes,

"LPGJ mobir oils, industrial oils, lube oils, greases and. process _
. •

materials produced at plants. other than the Sinclair Refinery and the

ARCO ATRECO Refinery, or accounts receivable on ARCO's books as

of April I, 1019 of customers having billing addresses in the East

Coast Marketing Area Of PetrocherniCits produced at plants other than

the Sinclair Refinery and the ARCO .ATRECO Refinery.

. M. . If any of the contracts described in F and I of granting clause

I hereof also relate to Sinclair's petroleum business outside the East

Coast Marketing Area, the assignment of any of such contracts hereby

made' Is limited to the portions of such contracts as relate to the East

Coast Marketing Area. if any such contracts are not divisible so as ,to

6
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be partially assiznahle and relate to Sinclair's petroleum business

outside the East Coast Marl:ail:4 Area to a greeter extent than to
,... .. ..

such busincss within the East Coast Marketing Area, such contracts

' shill be excepted from this BM of Sale and Assignment.

IV. If any of the contracts descritmd in (1) and -(2) of F of eranting

clause I provide for the sale of products produced In part at facilities

other than the Assets and such contracts arc thrisible so as to be

partially assignable, the assignment of any such contracts hereby

made shall be limited to the portion of such contract as relates

to the Assets. Any contract not so divisible is not assigned hereunder.

' V. Any account receivable arising out of a contract the assignment

of which Is limited or excepted herefrom pursuant to the two preceding

paragraphs shall be similarly limited or excepted herefrom.

'VT. ARCO represents and warrants that:

As to each of the Assets described herein aid owned by ARCO

at *arch 3, 1969, or in the case of the accounts receivable described in

granting clause LI, April 1, 1969, or, in the case of accounts receivable

on cycle billing, as of the close_ of each cycle of such cycle billing,

commencing April 1, 1969, ARCO has or will have good and marketable

'title thereof free and clear of. all mortgages, liens, pledges, charges or

incumbrances of any nature whatsoever, except (1) the lien of taxes not

yet duo and payable, (2) minor exceptions, not In the aggregate material,

and (3) such imperfections In title, easements, leases, encumbrances

and mortgages or other Hens, as do not materially detract from or

interfere with the value or present use of the Assets subject thereto
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•or affected thereby, or otherwise materially impair precent burAners

.operations. As to each et the Assets described herein and leased by

•-"ARCO On'tIarch 3,13GO, each Instrument leasing Bitch Asset Is a valid

and subsisting lease for the unexpired term thereof and .ATICO is not

• default thereunder and the leasehold estate created thereby Is

- subject ooly to the terms and conditions of such lease and the

matters rcfc r cl to in the preceding sentence.

V . From time to time at the request of BP, ARCO will execute

and deliver' or cause to be executed ar.c1 delivered, such instruments

and documents and take such other action as BP may reasonably

request more effectively to assign, transfer and convey to BP any

Of the Assets covered by this Bill of Sale and Assignment and any'

'other property or rights intended to be assigned, transferred or

--conveyed under the Agreement, and to protect the right, title and

Interest of BP in such Aseets Mid the enjoyment by BP thereof and

otherwise to carry out the intent of the Xgreement. T9 the extent

that the assignment of any contract hereinabo.ve described shall

require the consent of any person, this Bill of Sale and Assignment

shall not constitute an assignment of the same if an attempted assign-

meat would constitute a breach of such contract, provided, however,

ARCO shall use its best efforts to procure consents to the assignment

of any such contracts or, if any such consent cannot be obtained, ARCO

'hall cooperate with BP' in any reasonable arrangement designed to

provide for BP the benefits of any such contract.

. IN WITNESS WHEREOF, ARCO has caused this Bill of

Salo and Assignment to be signed by its duly authorized .officer and

Its seal to be affixed on thO 4rd day of tarch,

(SEAL)

•

ATLANTIC rucHrino cMcrANI•

••••••••" .••••By:
•
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'THE STATE 01 NEW YORN)

COUNTY CV NEW YORK )

BEFORE ME, on this day personally appeared 7, .eviv/961/
blONVII to me to be the person whose name is subscribed to the foregoing

Instrument and laiown to nie to be the

ATLANTIC RICHFIELD COMPANY, a Pennsylvania corporation, and

eckaowlaged to me that he executed the said instrument for the pur-

poses and consideration therein expressed and as the act of said cor-

poration.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this

ti day of ,1969.

tar Pub lo in and for N'44' Tor •
• o ty, New York

—•
•V.Any.IRITE A. NCO

1:531 Pvt.; V411 of :12vd 
Yclt

i.'0.44:72374.1.17C.,,g;.InIZ3,13Ctr.tnty
Z: YvA over/

• coz=airs 3,:....:04,; :;41:i4 •

_
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. .4. • 4, .4.1.10•

•

ASSIGNMENT CE LEASES AND CONTEACTS

Dated: .1',1ar k

Preliminary Statement 

Pursuant to a Plan of Merger dated November 26, 19GS

between ATLANTIC RICHFIELD COMPANY ("ARCO"). a Pennsylvania

corporation, and SINCLAIR OIL CORPORATION ("Sinclair"), a New

York corporation, Sinclair has been merged into ARCO on this date

(tile "effective date"). Arid° Is the surviving corporation and owner

of the assets owned by Sinclair prior to the merger. ,Pursuant to an

Agreement for Sale of Assets dated December 18, 1908 between ARCO

and BP Exploration U.S.A., Inc. (now named BP Oil Corporation)

"BP"), a Delaware corporation, as amended and supplemented by

Supplemental Agreement dated February 20, 1909 and as. further

amended and, supplemented by a Second Supplemental Agreement

dated March 3, 1969 (the Agreement for Site of Assets, as so

amended and supplemented, being called the "Agreement"), ARCO

agreed to sell, and BP agreed to buy, the rights and properties

described in ,the Agreement (the "Assets"), including without limita-• • . •. . •.. • •

tic; certain real property leased by Sinclair and the interest owned

by Sinclair in options and contracts relating tä rear property Of.the

character described in Sectian I A of the Agreement.

BP:

fTNESSETH:

I. • ARCO hereby assigns, transfers and sets Over unto

A. AU right, title and interest in and to, avid the

• leasehold estates created by, the leases to all those service
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statioss, service station sites, °Meet; and office builctinzs,

bulk plants, terminal facilities, warehouses, garages and

other improved and unimproved real estate which were leased

by Sinclair .on.the effective date and which are located in and

relate to marketing activities in the States of Maine, Massa-

chuscits, Vermont, New Hampahirc, Connecticut, Rhode Island,

New York, Pennsylvania, New Jersey, Delaware, Maryland,

,Virginia, •North Carolina, South Carolina, Georgia and

. Florida and the District of Columbia (hereinafter collectively

called the "East Coast Marketing Area"), Including, without

limitation, all right, title and interest under such leases in

and to any and all strips and gores of land, and in, to and

under any of the streets, sidewalks and alleys adjoining

such properties and In and to the tenements, hereditaments,

privileges, easements, rights-of-way or use, servitudes,

licenses and appurtenances belonging to or appertaining

to ouch properties and all buildings, structures and Improve-

meats located on such properties, and necessary or incidental

to the activities conducted thereon; but excepting leases 'of

office space at 1700 Broadway, New York City, New York,

,and COO Fifth Avenue, New York City, New York, any leases

of real estate to a certain joint venture of Sinclair and Koppers

Co., Inc. (Sinclair-Koppers Company) or to Sinclair-Koppers

Chemical Company. a Delaware corporation, owned by the

joint venture, and any lease of real estate to Sinclair which

real estate is used exclusively for petrochemicals produced

at any plant not included in the sale to DP under the

.Agrecmcnt.
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13. All interests owned by Sinclair on the

effective date In all options and contracts to purchase,

lease or otherwise acquire properties of the character

described In granting clause A of this instrument.

II. ARCO represents and warrants that:

A. Each instrunient of lease hereby assigned Is

a valid and subsisting lease for the tuiexpl-ecl term thereof; ARCO is

not in default thereunder, and the leasehold estate created thereby is

subject only to the terms and conditions of such lease, and is free

and clear of all mortgages, liens, pledges, charges or encumbrances

of any nature whatsoever, except (I) the lien of taxes not yet due and

payable, (2) minor exceptions, not In the aggregate material, and (3).

such imperfections In title, easements, leases, enetunbrances and mart-
'. t

gages or ether liens, as do not materially detract from or interfere.

with the value or present use of the Assets subject thereto.or affected

thereby, or otherwise materially impair present business operations.

B. ARCO's interests in the options and contracts

assigned hereby are valid and existing; ARCO is not In default under

:•
such options and contracts; and such interests are free and clear of

sli security interests and encumbrances of any nature whatsoever.

.•

From time to time at the request of, BP, ARCO will execute

and deliver, or cause to be executed and delivered, such instruments

sad doeument arEl take such other action as BP may reasonably re-

quest more effectively ,to assign, transfer and convey to BP any of

the Assets covered or intended to be covered.by this-Assignment

3
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Ow.

of Leases and Contracts tuulcr the Agreement, and to prutect the

.right, title and interest of 1.tP In .such Assets and the 'enjoyment

by BP thereof and otherwise to carry out the intent of this •

Agreement. To the extent that the assignment of any lease,• . • •,•

option or contract horeinabove described shall require the

consent of any person, this Assignment of Leases and Contracts

shall not constitute an assignment of the same if an attempted

assignment would constitute a breach of such lease, option or

contract, provided, however, ARCO shall use its best efforts

to procure consents to the assignment of any such leases,

options or contracts or If any such consent cannot be obtained,

ARCO shall cooperate with BP in any reasonable arrangement

designed, to provide .for IBP the benefits of any such lease,

Option or contract.

IN WITNESS WHEREOF, ARCO has caused this

Assignment of Leases and Contracts to be signed by its duly

authorized officer and Its seal to be affixed on the 4rd day
. ,

of March, 1969.

4

ATLANTIC RICHFIELD COMPANY
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TfIE STATE OF NEW YORE )

COUNTY OF NEW YORI; )

BEFORE ME, on this day personally appeared 7rfi, 67.7,/3D54)/,44/
Imown to mc to be the person whose name Is subscribed to the foregoina

instrument and mown to nte to be the f44,414,...7,144- of

ATLANTIC RICHFIELD COMPANY, a Pennsylvania corporation, and

.aclmowleciged to me that he executed the said instrument for the purposes

and consideration therein expressed and as the act of said corporation.

OWEN UNDER MY HAND AND SEAL OF OFFICE, this

day of /V1-3C1, , 1969.

• .Not rypublic in and for 'e v York
County, New York

V..'. .  talr
Pt:'.7 • New yoru'

r1,1.3 *:.4-4.b;tivestelv
_Cursvalsir.:•;so?..ra Y472 C:Vflty

Cre) Z3,1070

-
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ASSLDIPTION.AND  AGIZErMU.:.T.

Dated: March IOI

Preliminary Statcmcnt

. • Pursuant to a Plan of Merger dated November 20, 1968,

between ATLANTIC RICHFIELD COMPANY ("ARCO"), a Pennsylvania

corporation, and SINCLAM OIL CORPORATION ("Sinclair"), a New

York corporation, Sinclair has been merged into ARCO on the date

of this Assumption and Indemnity Agreement (the "effective date").

• ARCO Is the surviving corporation and owner of the assets owned by

Sinclair prior to the merger. Pursuant to an Agreement for Sale

of Assets dated December la, 1968 between ARCO and BP Exploration

U.S.A., Inc. (now named BP Oil Corporation) ("BP"), a Delaware

corporation, as amended and supplemented by Supplement Agreement

• . dated February 20, 1969 and as further amended and supplemented

by a Second Supplemental Agreement dated March 3, 1969 (the Agree-

ment for Sale of Assets as so amended and supplemented being

• hereinafter called the "Agreement"), ARCO agreed to sell, and EP

agreed to buy, the rights and pieperties described in the Agreement

(the "Assets"). Pursuant to the Agreement, ARCO has delivered on

this date a Deed to the real property described In Secilen I of the

Agreement, an Assignment of Leases and Contracts covering the

leases, options and contracts described in Section I A, Bill of

Sale aid Assignment transferring the personal .property therein.

described, and sloe,: powers transferring stock interests in Petro

Gas Producing Company and South Hampton .Co:.

A1R000000464
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A.., • 14. ' •

WIlNESSETIC :

BP hereby accepts the assignment of and assumes the

obligations of ARCO under all of the leases, contracts, licenses

and other agreements assigned to BP under the Assignment of

Leases and Contracts and the Bill of Sale and Assignment.

. BP shall indemnify, defend and hold harmless ARCO

against all claims., actions, demands, losses or.liabilities arising

from the ownership or the operation of the Assets transferred by

• virtue of the delivery of the Deed, the Assignment of Leases and

• Contracts, the Bill of Sale and Assignment and the stock powers

or arising under or relating to any lease, contract, license or

other agreement assigned to and assumed by BP In this Assumption

and Indemnity Agreement, accruing from and after the date of this

Assumption and Indemnity Agreement, except, In respect of accounts

receivable, from and after the date of assigrunent: except to the

extent that any such claim, action, demand, loss or liability

shall arise from the gross negligence of ARCO or the failure

by ARCO to comply with its obligations under the management

• contract described in Section I of the Agreement or under the

terms of „the Agreement relating to functions assumed by ARCO

'subsequent to the closing.

,IN WITNESS WHEREOF, BP Oil Corporation has caused

this Assumption and Indemnity Agreement to be executed by It

duly authorized officer and its seal to be affixed hereto this. rd

day of March, 1969.

.1SEA14

BP Oil Corporation
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••••• WI olo • •ara., ••••

TNE STATE OF NEW YORK)

COUNTY OF NEW YORK )
. .

BEFORE ME, on this day personally appeared Ci R 1, 411 4.

Icnown to me to be the person whose name is subscribed to the foregoing

instrument and lmown to me to be the 24/r/Af 47,99" of

BP OIL CORPORATION, a Delaware corporation, and aclmowledged to

" me that he executed the said Instrument for the purposes and consideration

therein expressed and as the act of said corporation

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this

1,/ day of fijaa , 1969.

•

Neter ic in and for Ne)lcv ork
unty, New York

1.?„1"..447417Z I,.Ma
1:11:117'01721.-.4t.6•'SL:1!..1c1:'..1-..:•„TcYttrtly.".'::1!3 7: Yer:: viryCeafir:z..;:e3 Er.;:.•.:3 )47773341970
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4 4

This Agreement made iiiis.3rd day of March liA;t; by and between

ATLANTIC RICHFIELD COMPANY ("ARCO")
.a Pennsylvania Corporation

' and

, BPOIL CORPORATION ("BP"), a Delaware Corporation,
--formerly klOW11 as B. P. EXPLORATION, U.S.A. ,•INC
.• . . •

•

yITNESSETE: 

• . WHEREAS, ARCO is the successor by merger to SINCLAIR OIL

CORPORATION ("SINCLAIR") and now owns or controls all of SINCLAIR's

trademarks (which term shall include service marks and trade names),

whether registered or not, together with the good will of the business in

which they bad been used at the Cloaing.

• WBEREAS,.ARCO and BP entered into a certain Agreement for Sale

• of Assets dated December 18, 1968, a Supplemental Agreement dated

• February 20, 1909, and a Second Supplemental Agreement dated :March 3,

3969..(0911Actively referred to as the "Main Cssatragt") in whieh ARCO, ... - •

undertook to grant to BP certain rights to use said SINCLAIR's trade-

:narks, service marks and trade names.

NOW, THEREFORE, in consideration of the premises, the parties

Intending to be legally bound here4 agree as, follows:

1. • ARCO hereby grants to BP and/or its nominees licenses which

ellen be.royalty-free, exclusive except as to ARCO, and irrevocable to use in

the East Coast Marketing Area (as defined In the "Matti Coutract").all said trade-. .

marks in connection ultli products and services of Wads which at the Closinz

were` produced or Marketed by or at tho Assets (as defined -in the "Main

Contract"), provided, hcr...cvcr, that:the:products sold r.ncl services rendered

Oder the '11crei4ilicen.5cd trademarl4s are of a standard or cvolity prescribed,

Approved or nreed tO by ARCO. For this purpose ARCO will inspsnt th
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4,1•••••MI • .••• • •

• odut ts owd r•c, ccs to toot their (inalilv ti the e: 11 tr:ect,sary tu

'protect its interest In saki 
tro.clemart:s.

2. DP shall t,s all reaaonahle efforts to control its Manner of •

use of the herein licensed 
trademarks to proscrvo their proprietary character.

3. 'Use of the herein licensed tradoinark 
shall inure to the benefit

ilf.ARCO and EP shall not by 
virtue of such uso assert against ARCO any

adverse claim of ownersltip of any 
such mark.

4. The licenses herein granted shall terminate five 
years from andr: • , • .

after the date hereof.

D. On termination of the licenses herein granted BP 
and/or its

• =Mimes shill discontinue the use of the herein 
licensed tradeMirks as

sOonthereafter as is reasonably feasible and 
practical to do so.,

O. This Agreement, and subject to the terms hereof the 
licenses

herein granted, shall not, be assignable by either 
party without the prior

written consent of the other party. ••• ••••••,., • • • •

IN WITNESS WHEREOF, ARCO and BP hav'e caused 
this agreement to

be signed by duly authorized officers this day, 
year and month first written.

P.C111, COR TION

• ''.1°\

,....?•41.(Ti.4 4 .44 •••

' .141J1.

.,:eATLANTIC RICHFIELD COMPANY

•.
.•

By:  7-4.3' ••

•  
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CRUDE Oil, SALES AClia:EMENT

1

1N.tarmis Hoot: (Pa, ).11crincry

• '

THIS AGREtmENT madc. as of March 19G0, between Atlantic

ichfield Company ("ARCO") and BP Oil Corporation ("BP").

WITNESSETH:

ARCO agrees to sell and deliver and BP agrees to purchase and

receive approximately 90,000 barrels per day of foreign and domestic crude

ells as herein provided.

GENERAL

1, TERM. The term shall be from April 1, 1969 through

Dec mber 31, 1969.

2.“ .PAYMENT.' BP shall pay for product in United States dollars
.... .. ... , . .... ..

at par without discount or allowance Within ten (10) days of receipt of invoice and

shipping and other documents. Remittance shall be sent to the address p,iven In

Section 4.

3, ASSIMIENT. This Agreement is not assignable by either

party without the prior written consent of the other.

4. 'NOTICES AND CONSTRUCTION.

la) , All notices required to be given shall be in writing and

sent by U. S. certified mail,

• If to ARCO: Mantic Richfield Company,
Post Office Box 7258
Philadelphia, Pennsylvania 19101

Attention: Manager, Supply and Transportation
Department

•

,If to 11P: The' address and Person ai notificd liercafter. , •
•

.Such address may bo ch eri from time to time by notice given ;Is aforcsatcl

, fifteen (l5) clays beqvc they become erectly°,
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".• .4 0, •••01.0 Ix • •

(14 A "1J:1111.1 '1s f.:,;ition:i or 31 c iUc'

inches each at GO° Fahrenheit. All voliunt.s shall be corrected as hereafter

indicated.

(c). This Agreement shall be subject to the rules' and regulations

Issued by the Oil Import Administration, Department of the Interior, under the

United States Government Mandatory Oil Imports Program,

MEASURDIENT AND TESTS. 

• (a) The quantity of each delivery (domestic and foreign) shall

be determined by measurements taken in the tanks used to load the lifting vessel

using 1001 Tank Tables.. Temperature corrections to 60° F. shall be made in

accordance with Table No: 7 of the ASTM - IP Petroleum Measurement Tables

(D-1250) as last revised. If delivery meters are used, built-In temperature

• compensators may be used.

(b) liS&W shall be calculated by using ASTM Method D-96

• (centrifuge) or other approved method, and shall not exceed two per cent (2%.

•

AU BS&W shall be deducted before billing. •

(0) *GrirlfYSliall be established by using ASV Method D-257-

is last ievised and cori'icted to 60 F. by using Table 5 of the ASTM - IP

Petroleum Measurement Tables .0)-12513) as last revised.

FOREIGN OIL 
•—•
•

C. QIIANTITY AND GRADE 

--(a) 'ARCO shall arrange for importation and delivery to BP at
1

• Its Refinery, Mavens Hook, Pennsylvania or at such other East Coast Deepwater

....Terminal.designated by B?),. foreign crude oil of the pules shown below and in

' the approximate amounts indicated as -barrels per day" (b/d):

. • . .
Eastern Venezuela

•
Brega (Libya)

• . Arrow (Algeria)

dficina (Venezuela)

(37° API) 41,000 b/d

24,000 b/d

6,000 b/d

9,000 b/d

- 2 -
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(LI) ilic ,cn.r c oil cldivc A1ZCO ;;Ii;t1; Ill: VC in.

that gr.adc ea))ortcdbyAllco 0 L itssuppliers from the couniry of otj I on lite

dale ofii Iii

(c) ATICO's performance hereunder shall bc based on tile

gross outturn as measured by 13. S. customs for Oil Import Control purposes.

(d) ARCO may substitute another grade of crude oil for the

gracle(s) specified above, provided that such grade is acceptable to EP. The

price payable by BP for any substituted grade will be as mutially agreed upon.

PRICE. BP shall pay prices based on the following formula

for each cargo of oil supplied:

Net loaded barrels as determined at the loading port multiplied

by the indicated P.O. B. price below for the grade supplied; Plus

.Gross loaded barred as determined at the loading port

multiplied by the indicated vessel rate below for the grade supplied; Plus

Gloss unloaded barrels as determined at the unloading port

an'd accepted by United States Custom multiplied by $1.355.

. . —
--- The total invoice for the cargo shipment.will be the sum of the

above calculations,
•

GRADE

•

API GRAVITY

;

F. O. B. PRICE VESSEL RATE

&stern Venezuela 37.06 - 37.96 $1.865 5.21

Brega 40.0° - Z0.9° $1.165 $41

Anew .44.00 - 44.$ $1. 878 S. 32

Mina. 35,0-  - 35. 9 . $1.805 5,21.

. ; The aforementioned prices shall rise or fan by 20 per barrel for each

wholcrdoeleo API by which the gravity of the irudi oil delivered is respectively

above the lower-limit or below the upper limit of the gravity range quoted. The

average gravity of the cargo as determined at the loading port shall be used,,

If delivery is made to a Terminal other than at Marcus Hoe,t,

Pennsylvan(a, thu frei2,1it rates spoCificd In Soctiou 7 will be adjusted as required

- 3 -
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, a ,imitually r c Le ecr„t LI'. -po nq.„- rvx

will be made if rtTlicable.

All tax(„,:i S. iinport LAN',t po I Ce V.1 other

charges or.evettiti to point of delivery shall be on the accomlit of AnCO,

G. EiELIVEllY - LAY TIME - nEmunnAcz - FUSES OF LOSS

. „,—..
(a) Buyer shall provide a safe berth for Seller's vessel free

of all wharfage, dockage and quay dues and of sufficient depth to 
permit a

vessel not exceeding SOO feet in length and drawing not more than 38 feet of

...water to 'He always safely afloat.

(b) ARCO shall present written nominations to BP by the

fifteenth day of the month prior to the month of delivery. Such 
nomination

, must be acceptable to BP.

• , le) Upon arrival at customary anchorage at Marcus Hook,

the Master or his Agent, shall give BP notice by letter, telegraph, wireless

or telephone that the vessel is ready to discharge cargo, berth or no berth,

• and laytime shall commence upon the expiration o16 hours after the receipt

•,---;•of•such notice or upon the vessel's arrival in berth, all fast, whichever 
first

Occurs. However, where delay is caused to vessel getting into berth after

giving notice of readiness-forarty reason over'which BP has no control, such

•

delay shall nOt count as used laytime,

,Ifosis for -loading and discharging shall be furnished by

BP and shall be connected and disconnected by BP or, at ARCO's option by

ARCO at BP's rtsk and eipense. Laytime shall continue until the hoses have

been disconnected,
•

BP may shift the vessel at its terminal front one safe

berth to another provided BP pays all expenses incurred thereby, Time

consumed during such shifting shall count as used layt ime, If Bio_prohilits

discharge rh ntot, time o lost shall count as laytInte. EP shall not, however,.

:be liable for'any titre used or delay in discharging the vesScl except 
to the

•
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calcut ih L total I I no usud t the loding and di;.charging polls
•

sccods that

• allowed to id:CO ; I-..0:111S ,of iis charLer, or, il,U1 lg.1 or op.:rate:I by

ARCO, which ic customary in the trade.

The time allowed to EP for the discharge of each cargo

shall be the time which would he tal:en to discharge the vessel in question at

an ayerage rate of 5,000 barrels per running hour, Sundays and holidays

Included.

If the cargo is not discharged within such allowed time

BP shall pay to the Seller demurrage in respect of the excess time at the

appropriate rate per day (or pro rata for part of a day) as hereinafter specified.

BP's liability as to lay-time and demurrage shall be absolute and not subject to

qualification by the provisions of section 9 hereof. But if delay directly

attributable either to fire or to the breakdown of machinery or equipment at

the port of discharge (not in either case resulting from want of due diligence by

BP and always provided that the•vessel is not already on demurrage) the rate Of

•" demurrage shall be reduced by one half for the period of such delay.

1Y., • 
• The appropriate rate of demurrage shall be. the London "

... Market Voyage Charter rate current on the date notice of readiness to discharge

Is given as aforesaid for a vessel of the size and type used. If the parties fail

ZS agree within thirty. (30) days upon the amount of such rate, then at the instance

of either party the question shall be referred to and determined by 'a London

firm of shipbrokers, agreed upon by bath parties, whose decision thereupon

shell be final and binding.

(d) Deliveries will be in full.cargo lots in approximately

equal quantities at approximately equal spaced periods or as mutually agreed

by the parties.
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(e) ARCO shall arrango for the importation of the foreign

oil and pay the import tax thereon. Title to the oil shall pass to BP immediately

upon completion of the recording of the importation by U. S. Customs officials.

Risk of loss of the cargo shall pass to BP as the oil passes the flange•

connecting the vessel discharge lines to the dock intake lines.

9. FORCE MAJEURE (Foreign).

(a) No failure or omission to carry out or observe any of

the stipulations or conditions of the Agreement shall, except as herein

expressly provided to the contrary, give rise to any claim against either party

or be deemed a breach of the Agreement if such failuie or omission ariies

from any cause reasonably beyond the control of either party.

• (b) If, by reason of any cause reasonably beyond the control
•

of ARCO, there is such a curtailment of or interference with (I) the availability

' from any of the ARCO sources of supply in whatever country situated of crude

petroleum, or (11) transportation of such crude petroleum as either to delay

• or hinder ARCO in, or to prevent ARCO from, supplying the full quantity of

crude oils deliverable hereunder and also at the same time maintaining in full

their other business in crude petroleum (wherever produced and whether for

delivery at the.same place or plates as is or are specified herein or elsewhere).

then ARCO shall be at liberty to withhold, reduce or suspend deliveries hereunder

to such extent as ARCO considers reasonable and equitable in all the circurnstancea

and ARCO shall not be bound to acquire by purchase or otherwise. additional

• • quantities from otlier_suppliers,

(e) P shall be free to purchase from other suppliers any

deficiency ofcleliverics caused by the operation of this Section.

(d) LP knows that AitC0 has assumed certain ablizationi
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tliircl-j)arlies in order to pcvforin undcr II 'ci,:mcnI. It,

' for reasons sct forth in Section 0(a), is preveincd :ruin acceptin; the full

quantity of foreign oil siecifiod in this Agreement, 131' 'agrees to make all

reasonable Worts to insure the continuity and performance of this Agreement

by alternate disposition arrangementa. If EP fails to so dispose of the foreign

oil, A' RCO may clispOsc of the oil at its discre.tion. Such disposition shall be

•
condidered full performance under this Agreement.

DOMESTIC OIL

10, QUANTITY. BP shall purchase approdmately 10,000 bid

of either' Delta (Ostrica) or Empire crude oil (ARCO's option). BP may reduce

this volume upon three (3) months prior written notice to ARCO. U this option

is elected, BP may not again Increase Its purchases but the option to decrease It

. may be exercised as often as BP desires.

• .' 11.. QUALITY. Common stream crude ones available on the

date of lifting at either the Ostrica, Louisiana (Plaquemtnea Parish) Terminal

of Gulf Refinery Company .or the Empire, Louistana (Plaquemines Parrish)

Terminal of Chevron 011 Company:

12. NOMINATIONS. 

(a) BP Shall provide ARCO with written nominations by the

fifteenth day Of the month prior to the month of lifting. Such nomination must

be acceptable to ARCO. Nomination shall specify the name of the vessel, its

scheduled date of arrtval, and shall give written instructions concerning such

vessel including documentation Instruction. , Upon accepting the nomination,

ARCO guarantees to have sufficient oil to load the vessel.

(h) BP shall be fully 'responsible for its nominated vessel

to Insure compliance with all port loading restrictions as to vessel length,

draft and other restrictions Imposed by the Tenni:Jai.

• (c) Al1C0 shall pro \ ids a safe berth for rv's noininhied vessel

. tree of all wharfage, dockage and quay duos at which a wascl not in excOss of

•  
AT R000000477

BPSLC_00000274



SOO (cot iii lenztli ;Ink! dcawinz not nlot..:J tn„, S tect may lk always v;ifely ;INA

• 

,

01) Ann avcos that fllvs nominated ves:•;c1 $11:311 bc lianc11(',d •

only in its proper turn.

; 13. DELIVERY- LAY TIME - DEAtunRAGE - RISE OF LOSS 

• , (a) : Delivety shall be made into the nominated vessel at

times and in amounts mutually agreed, Title shall pass to BP at the flange

connecting the dock loading lines to the vessel intake lines.

(b) BP shall lift the oil in full or part cargo lots In approxi-

mately equal quantities at approximately equally spaced periods.

(0) The time allowed to ARCO for the loading of each cargo

shall be 36 running hours, Sundays and holidays included. If the.cargo is not

loaded within such time ARCO shall pay to BP demurrage in.respect of the

excess time at the appropriate rate per day or pro rata for part of a day as

hereinafter specifted.

, Upon arrival at customary anchorage the Master or hts

Agent, shall give Seller or its Agent, notice by letter, telegraph, wireless or

telephone that the vessel is ready to recetve cargo, berth or no berth, and laytime

'eha.0 commence upon the expiration of 6 hours after the receipt of such notice

or upon the vessel's arrival in berth, all fast,whichever first occurs. However,
• . ' _

where details caused to the vessel getting into berth after giving notice of readiness

for any reason over ,which ARCO has no control, such delay shall not count as

used laytime.. •

the appropriate rate'of denturrage shall be the market

voyage charter rate quoted by Dietz I: Co. current On the date the written notice

of readinest to load is given for a vessel of the size and type used for the trade

involved. •
. •

Notwithstanding anything hereinbefore contained, if ARCO

Is by any cause whatsoever reasonably beyond its control prevented, delayed
•

• or hindered from, or in obtaining or brine-in to the port the crude petroleum

, 8

—
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CRUDE OIL SALES•CON"fliACT

Atrt:co, Texas Itefincry

ATLANTIC RICHFIELD C011:PANY ("ARCO") and LP OIL CORPORATION
("BP") mutually agree to the following terms and conditions wider which ARCO
Agrees to sell and LP agrees to buy domestic crude oil.

TERM: Ten years from April I, 1969. 'Flowerer, BP can terminate
this contract at the end of any calendar month after January 1, 1972 by giving
ARCO at least twelve (12) months prior Written notice of termination.
2. PRODUCT - QUANTITY: ARCO will supply and BP will buy approxi-
mately 801 000 B/D of domestic crude oil for its Atroco, Texas Refinery.

SOURCES - PRICES: •

1. b\veet Crude - 30,000 B/D

A. ARCO will assign to BP withoUt recourse all present
. ,%division orders and other contracts =lei which It now purchases

.crude oil at the leases served by gathering facilities being purchased
by BP.

B. Terms for crude oil acquired at the various leases Into
pipe line gathering facilities owned by BP's affiliated company are
written with the understanding that BP will publish price bullclln3 ,
effective as of the date hereof for buying this crude oil. If it is not •
possfble or practical for sp to publish such.prices, or for ARCO to
assitgn division orders and/or contracts under which it now acquires
this erwic oil, before the effective date of this agreement, ARCO
)vill continue to acquire this crude ail under its present division ordcrs
and/or contracts. In this event ARCO will sell to LP all of the oil

. so acquired by invoicing IIP'ntolithly at AltCO's cost of acquisition.
This orranzemout wilt continue until DP publishes the necessary r

•
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C, ac:A611 to :;1" A Lconr te undee vhhh ii

purchases crivle oil at locations on Ena Tesns and Neelo trunh

D. In acldition, AlICO will sell to LP f.o, b. Atrceo sufficient

qualities of Grand Isle crude oil to cOmilote the total of the 30,300 13/D

siveet crate to bo delivered (eNeept as modified in sith,section E below).

Grand Isle crude will be sold f.o.b. Atreco based on quantity and quality

•deterininecl at Grand Isle. "Presently, this data would be providedby the

' barge loading papers (based on shore tank measurements). The price of

this oil will be ARCO's average cost of acquisition at Grand Isle, as

determined monthly, plus transportation costs to Atreco. (On February 1,

1969 this crude oil was being acquired at $3.16/bbl. for 330 and barging

expenses to Atreco are $.135 plus demurrage, if my).

E. Special Arrangements to 12/31/69 - Sweet crude oils other than

Grand Isle crude will be supplied to BP during. the remainder of 1969.

These.will be: ,
-

Southwest Texas Light Mix (approximately 3,200 B/D)

(i) To be sold f.o.b. barge/vessel Atreco, Texts at

Atlantic's average acquisition cost on that purchased or

Atlantic's posted Price or that produced plus pipeline

.tariff and/or barge expense to Harbor' Island plus trans-

• portadon to Atreco, Quality and quantity to be determined at

loading point (Harbor Island). (On 2/1/69 Refugio Lt. cost

• was $3.21 (38°); plus $.05 gathering; plus $.05 trunk; plus

L025 loading. On 2/1/69 Mustang Island cost was $3.20

4ØO; 
plus $.085 barging; plus $.025 Unloading; plus $.025

loading. On 2/I/69 Mustang Island condensate cost was $3.25

• flat; ius other htuslnng Island crude costs as noted above: -

Alt plus the applicable transport:Con from liztrhor 'Island to

Atrcco). .

Johnson rayon (received by All CO It cNehalrze for'11fustano;ISland on

month/mouth bosis) '(appnriniately 1, 000 n/n).

(H) To be sold f. o.1.), beir.;"e Atreco at Atlant tee avo•no
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BPSLC_00000277



•o.•'• *No,
•

for l\i‘n.t., in.u.luc't

valued at Atlantic's •po.dod pvicc) b Iir.:, cez.ls to

. Corpus Christi. Qinlit,y. to 1.0 cictettii.lod at Atueco„

(2/1/00 cost was $3.20'(,:0°); plus $.051 barging).

Darrow 1\lix (r,cceivecl in exchango for IV.ttstang island on

month/month basis) (approximately 3,000 13/0)

(Ul) To be sold f.o.b. barge Atreco at Atlantic's average

acquisition cost for 400 Mustang Island or Atlantic's

posted price, if any production crude is exchanged,

plus barging cost to Corpus Christi; plus $.04. , For

. each full degree Darrow Mix is less than 40.e a

deduction of 1.02 shall be made: Qaality to be determined

at Atreco,

(2/1/69 cost was $3,20 for 360 plus 1.065 barging).

Burns Terminal (approximately 400 B/D)

(iv) To be sold f.o.b.' barge Atreco at Conoco's posted price

for South La. crude; plus barge cost from point of loading

to Atreco. Quality to be determined at loading point. .

(2/1M. cost was $3.16 for 33°; plus 1.135 barge).

Sotir Crude - 50,000 B/D

- • A.. To be sold at BP Midland station at ARCO's average cost of

acquisition (Atlantic's posted price to be used for Atlantic's production) for tile

actual gravity dellvired to BP plus gathering; pins transportation to Midland.

• (2/1/49 cost was 12.58 for 340 and $.05 gathertng plus an estimated 1,05

. •PIPe line tariff to Midland), •

4. QUALITY; Common stream crude oil available on the date of delivery

to BP.

5. TFSTS ANC) :\IF.ASLTIEIMNTS: Quantities of product delivered by barge

or tanlier shall be determined in the shore tanks at point of pick up and bnaed

on the opening and closinz tan!: trines. qtontitics for product delivered Ly

pipeline awl at the Ina5te gathering linen shall be dotountincd hy pew 11160V5.
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A 'bat'vel is ,12 U, S. standard call(slis of 231 cul.,le Incheo and all 
volnlucs shall

be .cot tomporat,..io to CO" 7, in accordaneo. v,•11lt A$T2.1 Table D-213O

and any supplements,

6. SCHEDULES OF DELIVEI1IES: Schedules .of deliveries shall be in

approximate even intervals as arranged between. ARCO'S and BP's 
respective

Supply and Transporation Departments..

, 7. ' DELIVERIES r DEMURRAGE: In respect of Crude 
'delivered by vessel BP

shall cause to be provided a berth at which vessels of a maximum draught 
is

laden of 38 feet in salt water can at all times safely reach and leave and at

. which such vessels can lie at all times safely afloat.

BP shall cause to be provided all shore equipment (which shall include.

•flexible hoses, hose connections, pipelines' and tankage facilities), and also

• shore personnel, necessary for the discharge of crude oil.

Atlantic shall cause each vessel furnished by it to berth, discharge and

nail in the most expeditious manner possible and to comply with all applicable

regulations in force at the Refinery.

'— • The time allowed to BP for the discharge of each vessel shall be 36
. ,

running hours for a full cargo or pro rata for a part cargo.

Upon arrival at customary anchorage at the port of discharge ARCO

shall give BP notice by letter, telegraph, wireless or telephone that the

vessel is ready to discharge cargo, berth or no berth, and lay time shall

commence upon the expiration of 6 hours in the cue of a vessel and/or 3 
hours

' to the case of a barge after receipt of such notice, or upon the 
vessels/barie's

arrival in berth and all fast, whichever first occurs. Nowover, where delay

Is caused to the vessel or barge getting into. berth after giving notice of

readiness for any reason over which BP has no control, such delay 
shall not

• count as uied lay time. Further, if the vessel/bIrge does not arrive 
within

24 hours after the specified dockln; tfene the vessel/barge shall take the

first open turn at berthinz and lay time shall not 
comm :Ice until arrival in

berth nod all fast.

ATR000000483
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If the.tit t:t1;.cil to discharge the cargo is u, cce,tts or ll)c 
Lime alloy.ecl.

El' shall (Whetter or not such 
CNCCSS t Iluc Is due to any cause within the seepa

of Section 10) pay to Atlantic fc.:)r 
all such c:ccss time demurrage at the 

carrent

triarhet voyae charter rate quoted 
by Dietz d: Co. effective on the date notice 

of

_readiness to discharge is given for a 
vessel of the type and size for the trade

Involved.. If the tithe allowed for 
discharging any cargo Is exceeded as a result

• of fire or explosion in or about the 
Bertram or the discharging facilities or of

brealiclown of machinery of the BP1 the 
rate of demurrage payable by BP for

such excess shall be one half of the rate 
provided for in the foregoing

paragraph.

If the time allowed for discharging any 
cargo Is exceeded as a result of

fault or failure of the vessel or because 
discharge is suspended for vessel's

purposes BP shall not be liable for 
demurrage in respect of such excess time.

11. PAYMENT: ARCO shall promptly submit to BP its 
invoices covering

each delivery together with appropriate 
copies of certifIcates of quantity and

quality-at the address to be given hereafter.

BP shall pay ARCO in U. S. Dollars at 
parlvithout discount within. ton (10)

days of receipt of said invoice and 
certificate by remittance to

Atlantic 'Richfield Company

Post Office Box 7259

Philadelphia, Pennsylvania 19101

Attention: Supply and Transportation Manager

, nett BP acquires product after assignment of 
the division orders and other

purchase contr.acts, payment shall be 
made as provided in such division orders

• or contracts.

WARRANTY: ARCO warrants free, clear 
and unencumbered. title to the

. ,
• • Cribb 011 to be delivered hereunder and 

further warrants that tt will have been

produced in accordance with all applicable 
governmental rules and/or regulations

• or of any other regulatory body 
having Jurisdiction'over the production and/or

transportation of the particular crude 
delivered.

5 - • (
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qv* imo ••••••••/

. 10. FCW:1•: AW.:C ai ll not be requirLd le (Mimi and

not be required to ICC:CiVC Crltde eLI IlCrculitIcr when, while and to the extent

. that DP is - prevented from receivingttor Artco from producing, acquirin ,

traltsporling or ntakinz, deliveries in its customary manner due to Acts of

God; compliance with acts, orders, regulations or request of any Federal, state

or local civilian or military authority or any person purporting to act therefor;

by fires, action of the elements; by strikes or other labor disturbances; by

War embargoes, perils of the sea; accidents, acts of civil or military

authorities, by interruption of u' sual production facilities or transportation

routes; or by any Cause whatsoever beyond the control of ARCO or BP, whether

or not similar to causes herein specified.

11. TAXES: All prices quoted are excluSEve of all demurrage

and sale and use taxes and BP agrees to assume and pay ARCO, without

discount. at the time of payment for the product any and all demurrage applicable

to the loading and unloading of the product from delivering vessels and any and

all taxes and assessments applicable to the sale of the product sold hereunder,.

and any other tax or assessment which ARCO may be required to collect by

reason of the sale to BP of the product under any Federal, state, county, or

• Immicipal law whatsoever.

12, NOTICES: All notices required to be given hereunder shall be in writing
•

and shall be sent by prepaid U. S. mail addressed as indicated in paragraph 3.

13. SPECIAL' BUY BACK DURING 1969: In 1965 ARCO has contracts for

• isles of approximately 5,600 B/D of East Texas crude oil and the full gathered

quantity of Broute crude oil. For the remainder of 19691 BP will sell this crude

to ARCO as follows:

(a) East Texas crude will be sold at the Junction of lklid Valley

Pipeline Co. and the East Texas Pipeline Co. at posted price plus

gathering and trtuik line tarn to the point Of delivery; and

(b) The Monte Crixte will be sold at the SlIll Junction located

on the,Mictland-Atreco trunk lino at posted price and pipeline gatherin;

and trunk line tlriffs to the point of delivery',
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14. INDEMNITY: BP covenants to indemnify and save harntless AnCO

Any and all cost, liability and expense arisin; out of ]Ps default subsequent

to the date of assic,-nment under the contracts and division ordevs to he assizned

as herein
. .

WITNESS the dite.execution of this Agreement, each of the parties

•intending to be legally bound, this

•

day of , 1069.

, ATLANTIC RICEIFIELD ,COMPANY
• , incorporated

:•••.;e"." .

Nriae President

BP OIL CORPORATION

Vice President
AAA

_
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,1011*

SALE ACillEEMENT

•• (Marcus !look, Pa,)

Atlantic Ilichfield Company ("Seller") and BP Cil Corporation

("Buyer") mutually agree to the following terms and conditions under which the

Seller agrees to sell and the Buyer agrees to buy lube oil blend stocks.

TERM - The original term shall be from April 1, 1969

to January 31, 1971. It may be terminated on January 31, 1971 by either party

giving to the other written notice on or before July 31, 1970. If not so terminated,

this Agreement shall continue for further terms of one year each terminable

on January 31, 1972, and any subsequent Anniversary date, by either party giving

to the other notice of termination on or before the preceding July 31st.

2. • QUANTITY - Seller agrees to $ell and deliver to Buyer who

• agrees to,buy and receive from Seller approximately from 1101000 to 120,000

,U. B. tons (2,000 Is.) per year of lube oil blend stock ("product").

• 3. QUALITY.. The quality shall be that required by Buyer on

written instruction given to Seller not less than one (1) Month prior to delivery

date. The current Instructions are sot forth in attached Exhibit "A".

4. TESTS AND MEASUREMENT - All quantities shall be determined

In the shore tanks at the point of delivery and quantities shall be based on the

opening and closing gauges In said tanks. All measurements shall be made on

the baste of 100% tank tables. Volumes shall be corrected to 60
0
F in accordance

With ASTM D-1250 Tables and supplements thereto, If any. All tests for

quality shall be determined from the aforementioned shore tanks.

• 5. 'SCHEDULES OF DtL,1VEtiIS - Schedules of time and size

of:delivery shall be arranged between Seller's and Buyer's respective Supply

and Transportation Dtspar.tments. Seller shall not be required to del ivcr'duriuz,-
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any period of ono (1) month more than 10,000 tour', Seller shtlL,however, use

Its best endeavors to inect reasonable variations in delivery ralos vhic1i may,

be requested by the Duyer.

t) LIVETIY.- Delivery' shall be made r, cy. B. Buyer's Refinery.

at Marcus look, Pennsylvania, by ship or barge ("vessel"). Title to, and risk

of loss shall pass from Sailer to Buyer as the product passes the vessel's delivery.

flange.

Buyer agrees to furnish a berth, free of all charges, at which

the vessel (not in excess of 800 feet in length and not drawing more than

thirty-eight (38) feet)may proceed thereto, be and depart, always safely afloat.

• Buyer will give Seller not less than fifteen (15) days prior

-nOtice by letter or wire to Seller's Supply and Transportation Department of the

date when delivery is desired. Seller shall give Buyer twenty-four (24) hours

advance notice of expected docking time of the vessel.

Upon arrival at customary anchorage at the port of discharge,
. ,

Master or his Agent shall give Buyer notice by letter, telegraph, wireless or

telephone that the vessel is ready to discharge cargo berth or no berth, and

.lay time shall commence upon the expiration of 6 hours in the case of a ship

and/or 3 hours in the case of a barge after receipt of such notice, or upon the

vessel's arrival In berth and all fast, whichever first occurs. 'However, where

-delay is Caused to the vessel getting Into berth after giving notice of readiness

• for any reason over which Buyer has no control, such delay shall not count as

• •nsed lay time. Further, if the vessel does not arrive within 24 hours after the

. specified docking time, the vessel shall take the' first open turn at berthing and

• lay Mae shall not commence until arrival In berth and all fast.

Buyer agrees to provide facilities to unload the vessel within

24 hours and shall pay demurrage for all lay hours caused by failure to unload
4.

the product within agreed time at the demurrage i' nto applicable to Vessels of

." similar size and in similar trade at the time and place of loading.
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.7. P1110E - Atlantic's price for 
lube Mead ztoelis of tlie same

.type and quality on the 
date of delivery for similar 

customers for the same

• quantity.

8. PAYMENT - Seller shall submit 
promptly to Dtiyor at the

address as directed by 
EP one original and three 

copies of its invoice covering

the quantity of each 
delivery along with appropriate 

copies of certificates of

quantity and quality for 
each shipment loaded aboard 

Seller's vessel.

• Buyer shall pay Seller 
in U. S. Dollars at par 

without

. discount at the following address 
within thirty, '(30) days following 

receipt of

the above mentioned 
invoices and cargo certificates:

Atlantic Richfield Company

Post Office Box 7258

• Philadelphia, Pennsylvania 
19101.

Attention: Manager - Supply 
and Transportation Department

, 9.' TY - Seller warrants free, 
clear and unencutnbered

title to the product to be 
delivered hereunder and further 

warrants that it will

have been produced in 
accordance with all rules and/or 

regulations of any State

- and/or Federal 
GoVernaleilt or of any other regulatory 

body having jurisdiction

aver the production and/or 
transportation of petroleum or its products.

40. - Seller shill not be required 
to deliver

and Buyer shall not be 
required to receive product 

when, while and to the extent

• that Buyer is prevented 
from receiving it or Seiler from 

manufacturing or making

deliveries In its 
customary manner by Acts of God, 

!Wes, strikes Or other labor

, disturbances,. war embargoes, perils of 
the sea, accidents, acts of 

civil or
_ .

sanitary authorities, 
interruption of usual manufacturing or 

transportation

facilittes, or any cause 
whatsoever beyond the control of 

Seller or Buyer, whether.

;or not similar to causes 
herein specified, •

11. , ARBITRA'rION - In the 
event of disagreement between 

Buyer

and Seller as to the 
quality of product supplied, the 

Setter shall appoint either

Chas. Martin Inc. or E. 
W. Saybolt and Company as 

referee and its finding

•

- 3 - ' ATR000000490
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11311 IJO bindinz upon both parties. Each p. y shall bear one halt (1/2) Inc

cost of eteployinz m id referee.

12, TAXES - All prices shall he cxelasive of sale and use taxes

and Buyer a:VOCS to assume and pay Seller without discount at the time of

payment any and all taxes and assessments currently applicable to the sale
_

and use of the product sold hereunder and any tax or assessment which Seller

—7-1s rpcptire'd to collect by reason of the sale to or use by Buyer of the product

under any Federal, State, County or Municipal ler/ in effect.

No new or Increased taxes at any time imposed or levied In

respect of the product sold hereunder shall be for the account of Buyer unless

and until Seller has notified Buyer of such new or increased taxes. From the

date such notice is received by. Buyer the said new or increased taxes shall be

for the account of and paid by Buyer 'unless Buyer forthwith notifies Seller

that :it elects not to pay such new tax or taxes or.in the case of any increased

tax the amount by which such tax is increased. If Buyer so notifies Seller then,

unless Seller elects forthwith to 'take such new tax or taxes Or the amount of

increase of any such increased tax for its own account this agreement shall

terminate as of the date on which such notice is received by Seller from Buyer.

19. NOTICES - All notices hereunder shall be in writing and,

except for notices as to the arrival of vessels which shall be sent as above

provided, shall be addressed as follows:

IF TO SELLER: Atlantic Richfield Company
Post Office Box 720
Philadelphia, Pennsylvania 19101
Attention: Manager-Supply and

' Transportation Department

IF TO BUYER: As hereafter specified by B. P.
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Either party may change its addruss by r,iving notice as arove-

said.

WITNESS the due esecution of this Agreement by each of the parties,

both of which intend to be legally bound, as of day of 

1009.

ATLANTIC RICHFIELD COMPANY
incorporated

By 
Vice President

BP OIL CORPORATION

By 
Vice President

I A1R000000492

BPSLC_00000287



The following are the designations for the Lube Blend Stocks
to be sold. and purchased under the attached Agreement dated
January 20, 1969.

. 'Sinclair DesignAlial .Bble./Yr.

079.5 Oil
19,280

8600 oil
7,100

1095-0i1
82,600

2095 Oil

.

185,700
5095 Oil

26,500
6090 Oil

59,000

8150 Oil
54,600

9150 Oil
30,400.

55/60 Pale Oil • 9,000
100 Pale

•890000
300 Pale

. 27,000

1200 Pale
23,100

2000 Pale
50,500

EXHIBIT "A"

-
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hlotor

. •
• MarcusAlook, Pa.

ThiC a cn tCV.ti;TC.d CL6 t..1z,rv',- , 19a bcLv...cca

• Atlantic.Ilichficid Company ("Atlantic") and BP Oil Cotnpany ("PP"),

W ITNiSSET 11:
..... ...

, Atlantic agrees to sell and BP agrees to purchase Motor Alltylat

under the folloviing terms and conditions:

TERM: This agreement shall remain in effect for a period of

one (1) year front April 1, 1969.

2. QUANTITY: Atlantic agrees to sell and deliver to BP and BP

agrees to purchase and receive from Atlantic, 650 barrels per calendar day,

of Motor Alkylate during said term.

. 3. QUALITY: Specifications of the Motor Alltylate may vary over

the following range:

Research Octane Number + 3 cc's T. E. L. 102-105'

Reid Vapor Pressure 8-10 Pounds Per
,Square Inch ,

'44
• 1. .

.• , . .

rem the determination of the "base price" the following will be the "base"

. quality: .

• Research Octane Number + 3 cc's T. E. L. 194.3 .

• Reid Vapor Pressure 9 Pounds Per
• .

. • Square Inch .

• • 4. TESTS AND MEASUREMENTS: A "barrel",is 42 U.S. Standard

Gallons of 231, cubic inches each. Quantities shall be, determined in the tanks

at point of delivery based on opening and closing gauges of said tanks. AU

" measurements shall be made on the basis of up% tank tablas. Volumes shall

• be corrocted•for temperature to 600 P. in accordance with ASTM 0-1250 and

sitpplements thereto. All tests for quality shall be determined front samples

• taken from said tanks. Atlantic shall provide BP with a sampla from each

•Flelivcry and hold three ad;lit sawolcs as "retains": one to. bc used by

•
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Atlantic, one l)y DV and the third to lic i i ifiaed to the referee if appointed

as hereafter provided.

5. SCHEDULES 01, DE LIVF:itIFS: Schedules of time and size of

deliveries shall be as arranged between Atlantic's and DP's respective

. Supply and Transportation Departments.

6.. , DETAVETLY, LATTIME, DEMURR.ACE: !Delivery shall be made

--f.o.b. BP's refinery at Marcus !look, Pennsylvania vg t Miro r barge ("vessel").

Title to and risk of loss shall pass from ARCQ to BP as the motor alkylate

•
passes the vessel's delivery flange.

SP agrees to furnish a berth free of all charges at which

the vessel (not in excess of 32,000 d.w.t. and drawing not more than 38

feet) may proceed thereto lie thereat and depart therefrom always afely

afloat. The time allowed to BP for the discharge of each shipment

hereunder shall be the time which would be taken to discharge the ship'

In question at an average rate of 5,000 barrels per running hour Sundays

and holidays Included. .

Hien arrival at 'cuit:cnitat7 anchorage at the port of discharge,

,. the Master or his Agent shall give BP notice by letter, telegraph, wireless

, or telephone that the vessel is ready to discharge cargo, berth or no berth,
,

and lay time shall commence upon the expiration of 6 hours .in the case of a

vessel and/or 3 hours in the Case of a barge after receipt of such notice..

upon the veseetts /barge's arrival in berth and all fast, whichevei first

• 'occurs. However, where delay is caused to the vessel or barge getting

•• into berth.after giving notice of readiness for any reason over which BP

• has Ito control, such delay shall not count as.used lay time. Further, if

the vessel/barge cloos not arrive within 24 hours after the specified

. docking time, the vessel/barge shall take the first open turn ,at berthing

• and lay time shall not commence until arrival in beeth and all fast,

If the shipment i. not discharged within the time allov..ed

in accordance with the forcgoira, DP shall pay to Atlantic demurrage in

A1R000000495
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re:Teel or um CNCC.7,5 limo at the appropriate rat: per day (or pro rata

for p' art of a day) a5 hereinafter specified. it is agreed that'DP's

. liability as to laytime,ind demurrage shall bc absolute and not subject

to qualification by the provisions of Section 10. However, if delay'

is directly attributable either to fire or to the breakdown of machinery

Orequipment at the port of discharge not In either case resulting from

• • want of due diligence by PP and always provided that the vessel is not

• already on demurrage) the rate of demurrage shall be reduced by one

bait for the period of such delay.

The appropriate rate of demurrage shall be the market voyage

• charter rate quoted by Dietz eg Co. current on the date the written notice of

readiness to discharge is given for a vessel of the size and type used for

the trade involved.

RICE: The "base price" will be at 30 per gallon in excess

of the low of Platt's Oilgram price on date of delivery for Gulf Coast cargoes

• of 94 Octane regular gasoline (but in no °Vent will the "base price" be

• palter than 10 per gallon. above the low of Platt's Oligram price on date

..of delivery for 100 Octane premium gasoline); PLUS vessel transportation

cost. of 1119; of ATRS Gulf Coast to Marcus Hook.

• Tito quo price" will be adjusted for quality variations as

" follows: •

• (1) •A reduction or Mein. e of .151 per gallon for each. .

full 1/2 Research Octane Number below or above (as the case may be)

'

(11) A reduction or increase of 071 per gallon for each
. .

full 1/2 pound por square inch by which the Reid Vapor pressure is in

excess of or less than (as the Case may be) 91)ounds per square inch.

(III) The above adjust:meats are cumulative.
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8. Athntic yolytiy lu 1;1. tc,

address as directed one ori.,;inal and 14. „c copies of its invoice covering

the quantity and quality of cacti delivery along with appropriate copiec

of certificates.

BP shall pay Atlantic in U.S.Dollars at par withbut discount

• • within, fifteen (15) days following receipt of Said invoices and cargo certificates
• . •

.• , .
at

Post Office Box 7258
Philadelphia, Pennsylvania 19101
Attention: Manager Supply 8: Transportation Department

0. WARRANTY: Atlantic warrants free, clear and unencumbered

• titli to the Motor Alkylate to he delivered hereunder and that it will have been

produced in accordance with all rules and/or regulations of any State and/or

Federal Govemnnent or of any other regulatory body having jurisdiction over

the production and/or transportation of petroleum or its products,

10. FORCE MAJEURE: Atlantic shall not be required to deliver,

and BP shall not be required to receive said Motor Alitylate when, while and

•to the extent Atlantic is prevented from manufacturing or making deliveries

In Its customary manner or BP is prevented from receiving it by acts of Cad,

...._fires,..strikei or other labor distrubances, wax embargoes, perils of the sea,

accidents, acts of civil or military authorities, interruption of usual

manufactUrIng or transportation facilities, or any Cause whatsoever beyond

the control of Atlantic or BP, whether or not similar to causes herein specified.

11. • SPECIAL PROVISIONS: The ample furnished to BP as
. .

provided above shall be tested promptly by BP at Its laboratory. If such

test shows that the Motor Alitylate does not meet the minimum specifications

a retest shall be made by EP and Atlantic at Atlantic's laboratory using one of

. the "retain" samples, If there Is continued disagreement, either Chas. Martin,

Inc. or M. W. Saybolt and Compagy shall act as referee using the other "retain"

santplc. The referee's findings shall be binclirig upon both parties. Each party

..shall bear one-half (112) the cost or employing said referee.
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TANE:1: All priei. cited a'(.; C:sUill:;LN

of sale and use taxes and nr, azrecs to astmine and pay Atlantic without

diticornt at tit: Litn: of payritcnt.any and all taw:s and ast.ezibiticiits currently

applicable to the sale and'usc of the product, sold hereunder or any tax

' or assessment which Atlantic may currently be required to collect by

reason of the sale to or use by EP of the product under any Federal, State,

County or Municipal law in effect.

No new or increased taxes at any time imposed or

levied in respect of the product sold hereunder shall be for the account of

• BP unless and until Atlantic has notified BP of such new or Increased taxes.

Prom the date such notice is received by BP the said new or Increased

taxes shall be for the account of. and paid by BP unless BP forthwith

notifies Atlantic that it elects not.to.pay such new tan or taxes or in the

case of any increased tax the amount by which such tan is increased.

U BP so notifies Atlantic then unless Atlantic elects forthwith to take

such new tax or taxes or the amount of increase of anisuch increased tax

for its own account this agreement shall terminate on the date on which said

notice is received by Atlantic from BP.

13. NOTICES: All notices required to. be even hereunder shall

be in writing and sent as specified by the parties hereafter. Notices as to

the arrival of vessels shall be given as specified In paragraph 6.

WITNESS the due execution of this Agreement, each of the

puttee, intending to be legally bound, as of tbe. day and year first 'herein

written.

- 5 -

ATLANTIC BICIIPIELD COMPANY, .
incorporated

./
BY. .(1;5. "4;1'2," 

' Vice President .

• 
. .

BP OIL conpoilAtIoN

By .4
vico Presid:nt i.

.•
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J. C. Harvey

Atreco Refinery
Port Arthur, Texas
Sale to 8P Oil Corporation
File: LD 116-3-1

Robin L. Renner

eotember 16, 1969

Forwarded herewith for your files are copies of the
receipt for documents in the sale of the Atreco
Refinery.

rATR000000715 ,
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2 2 1969

L. Re0
o J. C. Harvey
!Uth Avenue

ATF,.X0 eZPINERT - ?OK AETHUR, TEXAS Auiust 21, 1969

Eaclosed le original executed Deed tutted August 21, 1969. plus 2
Ierox copies, from atlantic Richfield Company V3 BP OIL CORPOBATIOS
covering the portion of the itreco Refinery owned by Atlantic
field Company.

The following changes reeueeted by Samuel Ingram, Esq., of the firm
of Sheet Gallop, Clememko et Gould, Special Counsel for EPt have been
made in the final executed draft.

1. changed eord "tore to 'fare on page 1 in the fourth lime of
deecription of Parcel No, 1.

2. combined courses 35 and 36 an page ) so that course 35 new
reads '...South 41 degrees U. minutes 30 seconds West lo284.6k
feet' etc. Course 37 was renumbered 36, end course 38 was
renumbered 37.

3. the 2 additional 6TOGe111ffR UTTHO eleusca were added On page 5.

I talked with Mr. Weadell Hall, Aanager of Neches Title Company in '
Port Arthur, Texas. He told me that the 'Port Arthur Land Company
Survey' was platted about 1S97, and the beginning point as designated
in the Deed from Atlantic Fichfield Company to HP Oil Corporetion can
be located by a surveyor. Mr. Hall said this is about, the 004 oera Beginaing point in some areas of Jefferson County can be established.

Also enclosed are Xerox copies of 4 Deeds referred to in the recitals,
of the Deed to BP' 011 Corporation, numbered 5, 6, 7 awl 9* Iou will,
dote that each of these Deeds includes the certificate of recording.

It is my understanding that you have made arrangements for dekivory of
this Deed and the other enclosed copies of Deed. to HP.

IneldeMtally, Mr. Renner checked with Mr. Alfred Grosse, one at
Atlantic's attorneys in Della*, Texas, and was advised that the Deed
would be accepted for recording without the missing recording detain
the recitals as long as the Deed is acknowledged.

The arts covered by the reverter On page 5 is located at the.Senthe
westerly corner of the premises along Route No, 366,

JCH/ah

Enclosures. '

ec  , R. L.
r. R. E.

ATR000000732

Renner; Roon,131,--cope of executed Deed attached,
H111, eoom 4X--PIPTH copy of executed Deed attached. .4"
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INTERNAL CORRESPO
iVED

EN,C
21 1969

To: Deniald-Menidmi sq..4-Moom-820 4'06in L Re(ol°600 Fifth Avenue Fr.
Subject: ATRNCO REFINERY - PORT ARTHUR, TEXAS

Date: August 19, 1969

With further reference to the penultimate peragrart of my letter of August 6, 1964,
I am enclosing the following papers;
1. Copy of RIEht of Way Agreement from The Atlantic efining Company to

Atlantic TApe Line C.Tipany, dated itky 19, 1947 and recorded Injefferson County Records in Vol. 764, Page 623,
2. Assignment from Atlantic Pipe Line Company to Keystone Pipe Line

Compan;4 dated April 28, 1952.

3. Copy of Atlantic Pipe Line Company plan no. A10.85 revised 4/21/47
showing location of 10-inch Rayon Feeder Line,

Incidentally, Atlantio Pipe Line Compagy was incorporated May 19, 1931, as
Fcystons Ptpe Line Company. This name was changed at the dose of businese
Jecember 31, 1955, ard properties of Atlantic Pipe,Lins Company., a Aline
corporation, and Buffalo Pipe Line Corporation, a Yew York corporation, were
merged into Keystone Pipe Line Company. The latter name was changed to Atlantio
Pipe Line Cmpany, a Pennsylvania corporation,
I discussed this with Allen Baxter, Vice President of Atiantio Pipe Line lampany
and was told that BP 011 Corporation was supplying us with products from the
Atreco Refinery through the Sayan Feeder Line into the Plantation Pipe Line to
oar terminals at Spartanburg, Charlotte and Greensboro. Re suggested that if it
Lc intended to continue this procedure for the time being, then per*p a product
agreement shoat be entered into with BP, The power for the pumps Is supplied
from the refinery and we have been paying a pm:Trate share of the cost of the carrent..

,,.oually around 120(1 or cliental more each month.
JC%fhlp

c R. L. RennorZsq, ROOM 1313
,11

R..3. ]ill, Esq. - Room 411 FIFTH

)3-222

PLEASE CONFINE EACH LETTER TO ONE SUBJECT

A1R000000734
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12N.I12.

STAT;i; 037 TE;AS

COUNT): OF JUgERSON

47.110W ALL EYA DY TnESE PRESENTS:

1'1I.A.T the ATLANTIC. RICHFIMD CAIPANK, • a isexpinylvania corporati6n

(hereinafter culled "GRANTOR"), for end in consideration of the sum of

T N DOLLARS (t,10) and other valuable consideration paid by BP OIL CORPORA-

TION, a Delaware corporation, tho receipt of which is hereby aolmoviiedgbd,

has granted, sold and convoyed and does hereby grant, soli and convey unto

the said BP OIL COrit'ORATION (hereinafter called "GRANTE7,'"),

ALL THOSE T1::0 CERTAIN parcels of land and prailises with the

improvements, buildings, oil refinery plant facilities, petroleum end

petroleun products storage tanks and °nor related facf,:.litles thereon,

8nuATE in Jefferson Coonty„ Taxes, and nors particularly described es

I ollows:

PARCEL N0 l BEGINNING at the point of intersection of the

Northwesterly (sometime-s called the North) boundary line of Block 5,

Range A, Port Arthur Land Company Survey, Jefferson County, Ta-,Las, and

the Northeasterly line of the 120-feet-wide right of Way of the. State

farm to market Load No. 366 (z..ometi,ales called the Pure Atlantic' Read);

defending THENCE (1) with the said Northeasterly line of the said Road

South 48 degrees 47 minutes 00 seconds East 1,150.00 feet to a point at

line of lands of the Atlantic Pipe Line Com.pany; THENCE ( 2) with the

Said Atlantic Pipe Linn Compz.lny lands North 41 degrees 13 minutes

00 seconds East 120.00 feet to the Southwesterly linn. of the 50-feet-

wide right of way of the Toxerkana and Fort Smith Railway Company (null

part of The Kansas City Southern Railway Company ayatom); TEIENCE (3)

with the &aid Railway right of'vey lino •North 48 degrees .47 minutes

CO accoada treat 1,150.0a feet to the Said Northwesterly bouhdary- line

or the said Block 5; end THENCE (4) with VI; said boundary line of tho

w.lid Elec..: 5 South 41 degrees 3.3 minutes QO secoade West 120,00 feet

to the pelct and place or. ucc4_,-,-011,:e. ATR000000735

j 2_, at thn poi it of intersectioa or the

5E.11 ort%.1;; :1 t.:1r1:7- L.D1E y. lin n of Itio: Art!:lur Lt,.4

BPSLC_00000297



Company Survey end the Northosstsrly line of the risht or .
uay of tho said ToxarIcans end .Fort Smith Railsw.Company; esstonaing

THENCE (1). with the said Nosthcasterly line of the said Railway rigl s

of my South 48 degrees 47 minutes 00 seconds T.Sst 1,150.00 foot to a

point at line or a parcel of land of the Atlantic Pipe Line Co:spa:1y;
TIISSWE with land of the Atlantic Pipe LSne Company the neNt.6 courssa

and distances numbered 2 to 7 inc1usive--(2) North 41 degrees 13 min-

utes 00 seconds East 330.00 feet; (3) South 48 degrees 47 slinutes

00 seconds Bast 485.00 feet; (4) North 41 degrees 13 minutes 00 seconds

East 2,567.50 Lost; .(5) South 61 degrees 17 minutes 00 seconds East

533.. 0 feet; (6) South 41 degrees 13 minutes 00 socondsWest 433044 Loot;

(7), South 48 degrees. 47 minutes 00 seconds Bast 2,951.41 feat to a point

at the Northeasternmost coraos of tho parcel of land of the Atlantic

Pipe Line Company Ilhich corner is at the distance of 140.00 feet measured

. Worth. 17 degrees 05 minutes 00 seconds East of the No.rthwasterly line of

State Highway No, 87; THENCE (8) North 17 dogroos 05 minutss CO seconds

East 1,590.70 feet to a point at the Southeasterly corner of another

parcel of land of the Atlantic Pips Line Company; IEE210B with the line

of the last mentioned land of the Atlantic Pipe Lino Cospany the next •

10 courses and distances humbesed 9 to 18 inclusive--(9) North 48 degrees
47 mutes 00 seconds West 2,189.00 feet; (10) Scuth 41 degrees 13 min-

utes CO seconds West 50.00 feet; (11) North 61 degrees 17 minutes

,00 .seconds West 1,145.32 feet; (12) South 41 degrees 13, minutes 00 sec-

onds West 101.60 feet; (13) North 61 degrees 36 minutes 60 seconds West
239.44 feet; (14) /forth 28 degrees 24 minutes 00 seconds East 139.37 feet; •

(15) South 61 dogreos 36 minutes 00 seconds East 67.98 feet; (16) North,

17 degrees 33 minutes 00 soessdp East 233.13 'fent; (17) Sosth 61 dcgress

36 minutes CO seconds West 36.80 feet; (18) North 17 degrees 33 minutes

00 seconds Bant ,5,951,20 feet to tho Neches Paver; TH=E upstream with

the said Neshes River the next 3 courses snd distaneesssumbered 19, 20

and 21 respoct5.ve1y--(19). North 79 dogroes 13 minutes .00 sebonds Vent

69,10 foot; (20) North 73 degrees 12 minutes 00 seconds West 525.00 foe

(21) North 76 aegrco3 57 miastes 00 secends 'ast 578.40 feet to a point

at the Nort:ssestessisost cornszsof lend esn'ssysd by Atlsntic Pipe Lille

Cespasy to The StlsntSc Fief:1:115ns Css:ssny y Issod Osted Esse:Ass 30, 193,
f-

PaR000000736
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EXCEPT-LTG therefrom thA periion tercef. containing 1,803 nol,z,s

of ldnd more or loos conveyed .to the St<Ate of le:4as for the widening and

.imprevoment of State Righy,110. 87 by Deed fro,1 At../n1;ic

pony dated January 7, 1969, recorded in said Deed Records•in. Volumo

Pugo

_BLUM; 1,:mds and promises remaining to ths Atlantic Richfield

Compp.ny (formerly The Atlantic Refining Company) out Of and from 'andel

'end proaiseo conveyod in the foilouing several Deed, to ;it;

1. Deed•from Atlantic Pipe Line CompE7ny to The Atlantic Refining

Company dated Decaaber 30, 1936, recorded in the oaid Deed Records. in

Voluno 433, page 418;

2. . Deed fro= Atlantic Pipe Line Company to The Atlantic Refining

Company dated May 20, 1937, recorded in the said Deed Records in Volume

437, page 413;

, •• 3. Deed from Atlantic Pipe Line Company,to The Atlantic Refining

Company dated July 31, 1937, recorded in :the said Deed Records in Volume

437/ Page 4:14;

4.. Deed from Atlantic Pipe Lino Company to The Atlantic Refining

Company dated November 1, 1937, recorded in the acid Deed Records in

Volume. 457, psge,236; .

. •5. Deed from. Atlantic Pipe Tin CoMpany to The Atlantic Refining

ComPany dated February 1, 1939, recorded in the said Deed Records in

:Volume 464, rage 59;

' 6. Deed from Atlantic Pipe Line Company- to The Atlantic Refining

Company c4ited July 2: 1941, recorded in the said Deed Records in Volume

497, page 586;

7. Deed from Atlantic Pipe Line Company to The Atlantic Refining

Company dated April 16, 1942, recoree,d in the said Deed Records in

Volume 512,, pace 228;

8. Deed from Atlantic Pipe Lino Company. to The Atlantic Refining

Company dated 4nuery 12, 1943, recorded in the said Deed Records in

Volnzro 524, pogo 403;

9. Deed from Atlantic Pipe Line Coray,ry to The Atlantic Ffjmjx

Conparty dated trovc=1) 1, 1950, recoreed in the told Le -.1 Records in

Vo1u7a 817, p:-,c,c c:96; ./..nd
ATR000000737
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•

10. . , Duc.d from Dort Arthur Cor ry Club to T;;.c Atlantic Rofiniug

Compmly dntad. June 23, 195/:1 recorded in the said D'ed Records in 
Volen..1:

9392 :PoCo 349.

The name of The Atlantic 11.e:fining Company, by 1.1A:fu1 action o.2

its Board of DireCtore on May 3, 1966, was changed to 
Atlantic Richfield

ComPlia5T.

TOGETHER WITH the right to co;tend to any bulkhead and pierhead.

lines that have been or maybe hereafter established. and 
together with

all and every tha riparian rights in the Neches River; and also

T00ETHZ4.VIT1-1 and inclnding without limitation all plant 
and

office facilities, t,enkago,, piping iind other ettuotures and 
improvements

located on the said land and preaiSes ured in connection with 
the opera-

tion and maintenance of the oil refinery Plant facilities 
located

thereon; and also

TOGETHER WITH and including without limitation all right, titlo

and interest of OBlATOR

(a) in and to any and all strips and gores of lsnd, if any,

adjoining the said lahlds and premises;

(b) in, to and under the roads, highways and railroad rights of

way adjoining the Said lands and premises; end

(c) in and to 411 hereditaments, privileges, easexents, rights

.of way or -use, servitudes, licenses and appurtenances belonging to or

,appertaining to said lands and premises and necessary or incidental to

the activities conducted thereon; and also

TOGETHER WITH the right Of reverter reserved unto' GRANTOR in

that certain Deed from The Atlantic Refining Company to the State of

Texas dated Docamber 21, 1951, recorded in the said Deed Recorda in

VoluMe 2 Page ;. and also

TOGETHER WITH all of the oil, gas and sulphur and other

minerals reserved. unto ORLNTOR in that certain Deed from Atlantic Rich-

field Company to the State of Texas,, for a parcel of land connisting of

1.003 acres, dated January '6.1969 recorded in said Deed Records in

Volumo $ page ATR000000738
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date6. J111Y 13, 1959, recorded in said Deed Records in Volume page
; THENCE (35) with the Easternmost line of land so conveyed to Potro

Gas Prochloin,: Company South 11 aegrees 11 minutes 30 seconds 'Zest
1,26i..60 feet to an iron rod set in the center line of Grandview
Avenue; THENCE (36). ;Ath the center line of Grandview Avenue Seuth
4.8-deLreco48 minuta6 30 soconds fast 1,71.60 feet to an iron Tod in
tho coww.on boundary line bctt:t-.on Dloc%a 5 and 6, honce A of t4e said Port
Arthu— Surv.:7; end TUC:. (37) vith the camon boundmry U on
bstwecn the said 131o. .:a 5 and 6 South _ ozrc,es 13 CO 's,,conds

ATR000000739

recorded in Jefferson County reed LccOrds j.n Volum° 433, p.I.E.e,41,.,;
THINCE (22) with the Westernmost line of land so 'conveyed to The
Atlrntic Refiving•Comft!.ny• South 17 degrees 33 minutes 00 seconds West
5,246.06 feet to u point in line .of land conveyod by Port Arthur
CounlawClub to The Lt.:I-untie Refining Cotapany by Deed dated June 23,
19544 recorded in said Deed Recordz in Vollece 93, page 349; THENCE
with thr line of suid.land so conyayed by Port Arthur Country Club the
next 12 courses and distances nnmberad 23 to 34 inclusive-- (23) North

dc4rees 1,4 minutes CO seconds West 239.40 feet to a couoreto marker
• , with brass disk marked A.R.Co. 1; (24) PortimA3 degrees 34 minutes

30 seconds West 321.80 feet to a concrete morkor with brass disk marked
A.R.Co. 2; (25) North 32 der ees 59 lainutes 30 seconds West 312.70 feet
to a. concrete marker marked 3; (26) North .41 degrees . 58 ninutes 00 sec—
onds West 120.20 foot to zarker No. 4; (27) North 73 degrees 51 Ninut,:es
OD seconds Wcat 288.40 foot to concrete markor No; 5; (26) South 64
degrees 04 minutes CO seconds West 166.70 feet to concrete marker No. 6;
(29) South 15 dcgracs 00 Minutec CO seconds West 164.00 feet to conoroto
marker Eo. 7; (30) South 04 degrees 51 minutes 00 seconds West 162.00
feet to concrete marker No. 8; (31) South 13 degrees 44 minutes CO sec—
OndS West '216.00 Peet to concrete marker No. 9; (32) South 38 degrees
03 .minutes Eeeond5 West 376.60 feet to concrete marker No. 10; (33)
Soutir59 degreoa 27 minutes GO seconds West 304.10 feet to concrete
rosTker NC. 11; (34) South 78 deErees 21 minutes 00 seconds West 120.20
feet to a concrete nonymont set at the Northcasternmost'corner of lend
(a portion of the former Port Arthur Country Club trent) conveyed by
The Atlantic Refining Company to Petro Gas Producing Company. by Deed

BPSLC_00000301



a

; - auecnsnl;o, to

1. E5.3c-mmt from The -Atlantic Rofinir .o:.,:pany to Jefferson.

County Drainov, Divtrict Fo. 7 dated Hay 16, 190., recorded in the saj,d

Deed Records in. Volumo PtkEc

2. Easement (License Agreement) from The Atlantic. Refining

Comp=y to Jefferson County Water . Control. and Improvement District No. i

dated November 30, 1948, recorded in the said Deed Records in Volve

paea 609;

3. Easomont from The Atlantic Refining•Company to United. Gas

Pipe Line Company dated November 18, 1941, recorded in the said Deed

Records in Volume $ Paga

4, Utility Easement from The Atlantic Rofining. Company to

City of Port Arthur dated March 29, 1960, recorded in the said Deed

Records in Volume $ Page

5. Easement from The Atlantic Refining Company to Houston

Pipe Line Company dated November 3; 1960, recorded in the said Deed

Records in VOlume $ Page

6. Easement from The Atlantic Refining Company to Defense

Plant Corporation dated September 30, 1943, recorded in the said Deed

Records in. Velvule , page .; and

7. Easement from The Atlantic Refining Company to Gulf

States Utilities Company dated January 20, 1960, recorded in the said

Deed Records in Volume , page

TO HAVE AND TO HOLD the said land and premises together 1.,ith

all end singular the rights and appurtenances thereto in anywise

belonging unto the said GRANTEE, it successors and assigns forever,

EXCEPTING, ho ver, and UNDER AND SUBJECT, nevertheless, as aforesaid,

and GRANTOR. hereby binds itself, its successors and assigns to warrant

, and forever defend all and singular tho premises EXCEPTING AND SUILIECT

• as aforesaid .unto the said GRANTEE, its successors end assigns, against

every person Whomsoever lawfully claiming or to claim the same or any

part thereof by, through or under GRLNTOR but not otherwise.

EKECUTD this -2/....4! daY,of Auzust , 1969.

AiT

e.;

ATR000000740
ATT.AnIC RICITIFLO 1

-se

s
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appeared

.1

STATE or 4Cri."..V4v174/thl
COURTY OF P ADAc2P11/1:11

BEFORE ME, the undork:igned authority, en thic day pernOnsaly

/1/' Davis knotal to me to be tha porixnt whecs

natee is subecribod to the foregoing instrument as a Vice Preoidont of

MANTIC RICHFIELD COMPANY, and acknowledged to ms that he oxecntod

the some for the purposes and conciderction therein expressed and cc

the act and deed of said AILSIFTIO RICHFIELD COAPANY.

GIVEN UNDER NY HAND AND SLI, OF OFFICE this the .41  day

tif,T , 15,69.

Notary Public in and for .
_Ehikaelphia,• CoUntyy,  

Pe.6iti VA/4Ln

E;ciir$

( ATR000000741 :
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\ • HASKINS 8, 
SELLS '

CERTIPICO 
PUBLIC 

ACCOUNTANTS

ACCOUNTANTS' OPINION 

• HOUSTON CLUE euluroorip,,-,

';•

, P43A6,31 '

• . . ... . . 4 • ..4. 1

Petro Gas producing Company: 4 , 4 I

We have examined the 
balance-sheet.of.PetrocGas.Producing Cbmpany'

as of February 28, 1963 Our examination was . made in 
accordance:With

generally accepted 
auditing,standards„,,and.accordingly:inCluded,Slich.: .

tests of the accounting records 
and such other auditing 

procedures as

we considered.netessary-in 
the'cirCUmStanCel:,

. . . ... . . ,

In our opinion,. 
thejaCcditibanying'balance'sheet'presents:Lfairi5%1

the financial 
positi:OnofAtie.-COMPany'at'February'28.;1363;.in'Q94;t*.

formity with geneiPilt'Pbtepted 
hetountl.ng'p

consistent basis. H '

e bited

April 29, 19
-MA

•

,

BEST POSSIBLE :00Y;

J•••

elr••••••

ATR000000781
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CTNG COMPANY

" ARY 28 196

4

LIA'BILITIES

CURRENT LIABILITIES:
Note payable Bank, .5-0% (deed of trust to gas processing
plant and related properties, given as-cOl1ateral)ANote'3).

- Accounts payable.- Trade  „.._
Federal Income taxes (Note 2)   00;01V00 046

Accrued liabilities: .
Salaries and wages'.  _
Interest and property taxes .. .

4.1

' Total Current

RRED FEDERAL INCOME'TAXES (Note

TOCKHOLDERS' EQDITY (Note 1);
Class A common stock - authorized, issuect. and-
outstanding, 40,000'shares of $1.00 par:valu'',3,
each, ...... , . ...... . . .

Class B common stock -:...aUthorized0:isSued andY
outstanding; 100 shares of $1.00 each

Retainedfearnings:INoteaY

o Balance Sheet•aiw
a stateMent..„

0•0•00-. .

0 000

1 32

-;.955,000
1.06,051
11,519

-12'0936

I •
4)87'0160

:1160562

ota OtOckholders4; ;428'

i

0..26$ 150

EST POSSI ATR000000782

•

004A
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\ H

•

Inventories - at lower of cost AIM t/1" : ..

Total current as set sf!. • 3;t4i t ,
PROPERTY - At cast (13' as prodessifig, plait? ,

loan) (Note 3) • ... •• .
less accumulated depreciation

• r:e., :• -*-r- •

Jon: slitti A

:yN?..Plai 40' •

Vo.v.

•••

PETRO

; , ••'• '!", 17! BAIANCE'." „. • :, • f criPa
• VP; „ .

. ASSET'S.'.

CURRENT ASSTS: • ,E.,Tt.;r2...1:11,-. /:).-.11::!e7.1•:iCash

M

V I

.' • :F.' 'Note receivable from associated 
company,7::!..,-;.amowit6414e.'34.#4,114.;c;•. one year  „ . • ,• • • .•.....:• ',Jo. • 3' 1•.,3Accounts receivable s • i• 7' 1 4rctrc • .Customers • •• • • • •. a • • •• • • . • • • • • :•v • :111‘•••• IV :bit! ifl.1:11•41i..' • A 3 ,:irtri) 3Texas Petro. Gas Company • .• • . .. . • .. .!,•:•••=f0.General Gas., Corporation (Note . 2 )

related properties pledged'ais'collat.

4..0.4,..0 I. • 0, 44 vv. ' è, • •

  • • I • 4• • 4%, 6 • 6 114.416

• •1 ;jç
rope

• •• ' -• • • t torf for,NOTE RECEIVABLE FR OMb ASSOQIA COb.IPANY AmoNp.tbd1efarter oneyear  • • • • -1• • 4. v"/14

267, 8146:1
257,786:-,

LEF'ERRED CHARGES: 
' Insurance' Premi91144,iPAPAP,UNM Porgon....it'464,1 2.17ithg .er4.4

• .. •

Other • • 
89 

•,•1

,

ito,gat i itn, 'a 7.6,

"
Revfenue.:Sv*?4,pci lo

-1960 'SPlattfx'

Ip

2

:265,

integral
'aSreftont'itth

, NEST:00..SSIEittt,
•

0.1,,nr,. ...• .;).-1.';zylak'llr•   _::,••:. . .g . ..,. .  iJ. . ' 2,1,4.03..; •.-.Lhii.-% . ...:,,,t6 01#.,
• .,,, • 

•44illptIoN,,-,0, 4V4. • 
..14/i4;$7-6.1.i.Ii:,f44,“!&m*••,•, 4.4..,,,:o.,.•.„.•,,:e.,,•,•;;;,,,. . .

4tIvirj•ri

ATR000000783

41. thIt's•
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PETRO GAS PRODUCING COMPAN 

NOTES :TO BALANCE SHEET

1. Effective November 30, 1962, the president of the Company acquired
100 of the outstanding capital stock of the Company.. Prior'td:'
this date the Company was controlled through stock ownership by,
parent corporation.

2. The Company has elected, for income tax purposes only, to apply:„
accelerated' rates of depreciation to certain property additions

. Accordingly, the provision for income taxes in prior periods bag0.
been increased by $116,562, which amount is equivalent to the

_ reduction of prior Periods' taxes applicable to the additional
depreciation. The deferred Federal ,income tax will be used as,

• .reduction of the provision for Federal income taxes in future,
years, when the depreciation recorded on the books exceeds that
claimed on the tax returns. .

•
Recognition his not been given in the accompanying balance Shee4
the possible tax.effect of the-taxable loss of $17,638 for. the:.

• two months ended February 28, '1303, nor has provision been made:,• for deferred Federal income taxes resulting from accelerated,
depreciation which exceeded book depreciation by $8,865 during'
the period.

•
The Company's taxable operations were includedin.the consolidated:

,

income tax return of its parent.corpOration.for:thesevenmontht
period ended November•30, 1962. The-amountof $4,586,. equiVe.

'lent to 52% of the loss for that period, has been reflected :Ai'
receivable from. the parent corporation. . -

As a result of loss operations for the four months ended April 30,• ,
1962 and the month•of Eecember 1962 the Company anticipates

_ recovery (by Carryhack provisions) of Federal:indometaxes paid
for the year 1960; together with a reduction, of taxesfor,the,;,•
year 1961 (accrued in 1561 with payment deferred,bedause.of pe

• mission granted by the Internal Revenue Service to defer payment
due to an.pkpected 1962 net operating loss).. HThenet-atouno

• the carryback recovery for 1960 and .the'remaining takAiabili"
for 1961,44,519, is reflected as.a,tax*

. Under the terms of ther.loakagreement with aloank„....thebalance'.o
retained earnings-is)fully restricted as topayment,of
dends while thaloan,:iSoutstandingi rhei agreement also.

. includes restrictions on making ,loana';cr,adVan0e0i14nVes0464
incurring additiOnal'indebtednese re4emPtionO capita*tioe4,,,
orhecoming,a,.partyr•to a merger, as more fully described . *(ic

ATR000000784
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SHEA GALLOP CLIMENHO & GO'U'LD
.0.1AMA.a,AEA 330 MAO1S0N AVENUE,

r..1. ROBERT GALLOP

JESSE CLIAIENno

MILTON S. CIOULO NEV./ YORK. NEW YORK 10017
ALLAN KRAMER

BRUCE, A. HECKER

JAMES J. A. OAL,AGRER

EWANARD O. rISCHRAM

BERNARD RUDDIER,

m ARTIN 1. SHELTON

ALLAN J. RAKIRER

nALRH L. ELLIS

ROBERT A. RoBEN

ocoacie DE DENARO

IRVINO JA,coesotr August 22, 1969
CLATT0e4 D. NOLLINCIER

WILLIAM SCRUIRTRIAN

9HELDON O. QA.ART

SAmulEL w.1NORAM,JR.

EREORte J.IaLiNK

JORta J.000010WROTT

J UIDAIR GRIBETZ Atlantic Richfield Company
. 600 Fifth Avenue
New york, New York

Attention: D. K. McIntosh, Esq.

Re: Delivery of deeds and other
instruments to BP Oil Corporation 

Dear Sirs;

ARCA COOL dlit

/00 1-3000

CABLE ADDRESS

NOL•AA•40

As counsel for BP Oil Corporation and
on behalf of that corporation, the undersigned,
as of the above date, hereby acknowledges receipt
and accepts delivery of the deeds, assignments of
lease, grants and assignments and the bill of sale
described in the schedule annexed hereto.

Yours very truly,

. SHEA CALL 9P CLIMENZO GOULD

By

SWI:ag
Enclosure

A Partner

ATR000000727
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DEEDS AND OTHER DOCUMENTS EXECUTED AS OF MARCH 4,
1969 AND ACKNOWLEDGED AT THE LEGAL OFFICES OF
ATLANTIC RICHFIELD COMPANY ON AUGUST 22, 1969. 

R. M. COOPER, Vice President of Atlantic

Richfield Company, executed each deed and document,

and such documents were attested by W. M. DONAHUE,

Assistant Secretary of the cbmpany. ALBERT V. NOLAN,

Notary Public, State of New York, received the

acknowledgment of MR. COOPER.. All of the documents.

listed below are deeds and relate to bulk plant

properties unless otherwise indicated.

1. Marcus Hook, Delaware County

Pennsylvania (Refinery)..

Bethel, Aston and Upper Chichester,

- bel.aware County, Pennsylvania (Storage area for

Marcus Hook .Refinery).

Upper Chichester, Delaware County

Pennsylvania (supplementary property' to 45, below).

4. General' assignment and bill of sale of .

:pipe lines with respect to Marcus Hook

Refinery (plans attached).

5. Grant And Easement agreement,

Marcus Hook Refinery, 13 pages.

ATR000000728

BPSLC_00000315



6. Schedule of Beneficial Easements, etc.

(Marcus Hook e Refinery, 10 pages).

7. Tremley Point, Linden

Union County, New .7ersey (Terminal).

8. Washington Avenue (Hackensack River) Little Ferry,

Bergen County, New Jersey (A 617).

9. Brookside Avenue, Sussex City and County,

New Jersey (A. 2949).

10. "Chillum Castle",

Washington, D. C. (Terminal A 2134).

11. Vestal Avenue and Pennsylvania Avenue

'Binghamton, New York (Terminal A 4710).

12 Long Beach Road and Tillrose Avenue, Oceanside,

Nassau County, New York (A 2047).

13. Mt. Vernon, Pelham Manor and Bronx,

Bronx and Westchester Counties,

State of New York (Terminal A 961).

14. Bear and Rennselaer Streets, Syracuse,

Onondaga County, State of New York (Terminal A.4668).

' ATR00000072915. Delaware Avenue, Cohoes,

Albany 'County, State of New York (A 1.431).

2
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16. East Shore Road, North Hempstead,

Nassau County, New York (Terminal A 1826).

17. Greenpoint Avenue, Long Island City,

Queens County, New York (Terminal A 3353).

18. Strickland Avenue (Mill Basin), Brooklyn,

Kings County, New York (A 820).

19. Elm Street, Liberty,

Sullivan County, New York (A 1842).

20. Perry and Twelfth Streets, Watkins Glen,

Schuyler County, New York (A 1107).

21. South Avenue, Bath,

Steuben County, New York (A 1059).

22. River Road, Riverhead,

Suffolk'County, State of New York (A 963).

23. Commercial Avenue, Hempstead,

Nassau County, New York (A 564).
•

24. River Road, Tonawanda,

Erie County, New York (Terminal A 4669).

ATR000000730 -\[
25. Bennett Street, Nashua,. _

Hillsborough County, New Hampshire (A 4658):

3
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83. Depot Street, Asheville,

County of Boncombe, North Carolina (A 4758).

84. Atreco Refinery, Jefferson County,

Texas (executed by M. G. Davis, Vice President,.

Atlantic Richfield Company, witnessed by Helen

Wozno, Assistant Secretary and acknowledged be-

fore Adelaide Hudson, Notary. Public for the

State of Pennsylvania on August .21, 1.869).

ATR000000731
, .
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Mr. E. A. Collier

Petro Gas Producing Company
Files LD 101-3-1

H. N. Ailliams
Legal Department
February 19, 1963

Mr. Bent and Mr. Milner have been negotiating
an agreement for the acquisition of an 80:4 stock
interest in Petro Gas Producing Company. We have been
informed that they expect to meet with the owner,
Forrest S. warren, in Houston on February 28 with the
hope of consummating the agreement at that time.

Petro owns two pieces of real estate adjacent
to our Atreco Refinery and in connection with that real
estate we have included as a representation by Forrest S.
warren the following provision:

"(e) Producing Company owns the real
estate described in Attachment B in fee simple. /
and the title thereto is good and marketable fl
and insurable as such at regular rates by such 10
title company as may be selected by Atlantic
and is free and clear of all mortgages, pledges,

Prliens, charges, restrictions, encumbrances,

/ 1,t1' 6 
covenants, tax claims and security interests

t)i except as specifically set forth in Attachment B
and except current real estate taxes not yet due."

Mr. Warren has furnished the enclosed paper
identified as Attachment B which, contains a description
of the property. You will recall that Mr. Warren acquired
the plant site from Atlantic a few, years ago. In addition
to the plant site, Petro owns a tract on which the plant
superintendent's home is located, and we believe this tract
was acquired, from some third party.

Will you please check this information and advise
u0ohether the contract provision and the attachment are

.F• ?t adequate*

litr. Warren has also informed us that he has an
outstanding note payable to Houston Bank and Trust Company
in the amount of $955,000.00 and that a mortgage was
executed in connection with the note. We have provided
in the agreement that this note must be paid off before
the Closing and that the mortgage shall have been marked

\II:satisfied of record.
ir

IC\
‘'‘ -

ATR000000903
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Mr. E. A. Collier February 19, 1963

We welcome any comments or suggestions that
you may have concerning the real estate and whether
you recommend that Atlantic obtain title.

Mt. Milner has requested that this proposed
acquisition be kept confidential..

HNW:evm
Enc.

cc s Mt. Roy W. johns

H. N. WILLIAMS

ATR000000904
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Mr. B. E. Milner
Room 1405
Files L0 101-34
Acquisition of Petro
Gas Producing Company

H. Howell Williams
Legal Department
May 13, 1963

44. N. Wittutstor

Enclosed for your information is a copy of

letter from Perry I. Carroll, Esq., of our Dallas

Legal Department, dated May 10, 1963, accompanied

by a copy of his supplomental opinion on title to

the 15-acre tract owned by Potro Gas Producing

Company.

HNWsowm
Enclosure

(-JATR-00_00070_8_.)39-'
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Mr. Randal W. Reed
Boon 1817
Files LD 101.34
Acquisition of Petro
Des Producing Cempany

M. Newell willies's
Legal Department
may 10, 1963

N. N. WILLI', 4.0.-

Inclosed fox safekeeping in your files
Is an ansadment te the Plan sad agreement of
neergenisstion and Steak Whinge dated ApSU 19,

1963, between Forrest 3. verten 48i this
This amendment has Mem ollmod by Mr. imam sr
aseepted by AWN Rent on behalf of this Ceepany

so of May 44 1963, sad provides fox 
further

adjustment of the °Ixehange Value as referred to
in Section lie) of the Plan.

Will you kindly askarsiedge reeeipt of
the above by signing the attacked copy of this
letter.

In deplieste
MINisen
!Enclosure

444 Messrs, R. D. lent 1
F. I. Cuad
14 L Milne* w/e

I hereby acknowledge: receipt of: the 
above.

signed Date

r-:ATR000000841
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8E91

Acquisitien of

ritigirr°149Qmilal

Please see report of Mirth 29s 1963. Bas
Li 16, 1963$ Mr. Williams worked with

the Pion and Agreement of Moore
steeL Exshings with respeet to The Petro (Jas ProduS
acquisitions Numerous conferences were held during tk week with
Mg. warren and Mr s Milner in in, the terms of
The Agreement was pissed in final fex by 10,30 A.M. on
April 19s 1963$ at whisk Use it signed bye:. R. 0. PInt end
Forrest S. Num

The veimo of the Atlantic sleek to boodelivered te Mr.
warren in Whinge for 80% ef the Petro stock WI &boss value of
S1,600,000 subjest to @attain adjustments. closing is scheduled
for May 17s 1961411ewever. it may be neeessery to extend the date
in the event that Atlantis has not resolved eoplevel from the New
York stook Exehenge for listing the wetly issued steak to be

. delivered to Mr. warren •

The Agreement is oleo subject to approval by Atlantic's
Board and it is expected that the setter will be presented to the
Board at its next meeting ee May 6$ 1963.

ATR000000870
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I, P. E. CUNDEY, Secretary of THE ATLANTIC REFINING

COMPANY, a Pennsylvania corporation, hereby certify that at a

regular meeting of the Board of Directors of said Company held

at 260 South Broad Street, Philadelphia, Pennsylvania, on

May 6, 1963, at which a quorum was present and voting

throughout, the following resolution was duly adopted:

RESOLVED, That this Board hereby ratifies, approves and
confirms the action of R. D. Bent, Vice President of this
Company,- and M. E. MacWilliams, Assistant Secretary of
this Company, in executing and delivering on its behalf
a plan and agreement dated April 19, 1963 providing for
acquisition by this Company of all the outstanding capital
stock of Petro Gas Producing Company, a Texas corporation,
in exchange for a number of shares of Common Stock, $10
par value, of this Company (consisting of newly issued
shares or reacquired shares held in its treasury or some
of each, in the discretion of the officers of this
Company) determined as follows: (1) 60% of the outstanding
stock of Petro Gas Producing Company is to be acquired
as soon as practicable in exchange for 31,360 shares of
Common Stock of this Company, and (2) the remaining 20% of
the outstanding stock of Petro Gas Producing Company is
to be acquired during the period of ten years after the
first acquisition, in exchange for a number of shares of
Common Stock of this Company determined by dividing
$400,000 by the then market price per share of this
Company's Common Stock or, if greater, for a number of
shares computed to give effect to the net earnings or net
worth of Petro Gas Producing Company; and be it further

RESOLVED, That the President Or any Vice President
or the Treasurer of this Company is hereby authorized, in
the name and on behalf of this Company, to take all action
and to execute and deliver all other instruments under the
corporate seal of this Company or otherwise as in his
judgment may be necessary or appropriate to carry out the
terms of said plan and agreement dated April 19, 1963 and

ATR000000744
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to cause shares of Common Stock of this Company to be
delivered in exchange as provided therein; and be it
further

RESOLVED, That on the basis of the information
concerning Petro Gas Producing Company and its business
and assets presented to this meeting, including balance
sheet information as of February 28, 1963, it is hereby
determined that the fair value of 80% of the outstanding
capital stock of Petro Gas Producing Company is in excess
of $313,600, the aggregate par value of 31,360 shares
of Common Stock of this Company; and that all newly
issued shares of Common Stock of this Company delivered
in exchange for 80% of the stock of Petro Gas Producing
Company shall be fully paid and nonassessable by this
Company; and be it further

RESOLVED, That the proper officers of this Company
are hereby authorized to make application to the New York
Stock Exchange for the listing of newly issued shares of
Common Stock of this Company to be delivered in exchange
for stock of Petro Gas Producing Company, and that
Henderson Supplee, Jr., President, T. F. Bradshaw,
Executive Vice President, Louis M. Ream, Jr., Vice President,
or Randal W. Reed, Treasurer, is hereby designated to
appear before the Committee on Stock List of the Exchange
with authority to make such changes in the application
and any agreement relating thereto as may be necessary
to conform with the requirements for listing; and be it
further

RESOLVED, That the Treasurer or any Assistant
Treasurer of this Company is hereby authorized to certify
to its Transfer Agent and Registrar the number of shares
of Common Stock of this Company required to be delivered
as newly,issued shares in exchange for capital stock of
Petro Gas Producing Company; and that The Chase Manhattan
Bank as Transfer Agent and Chemical Bank New York Trust
Company as Registrar are hereby authorized and directed
to record, countersign and register certificates for
such shares upon requisition of an officer of this Company
and to deliver such certificates to or upon the order of
an officer of this Company; and that the present authority
of the Transfer Agent and the Registrar with respect to
issuance of new certificates therefor in lieu of certificates

ATR000000745
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alleged to have been lost, stolen or destroyed is hereby
extended to apply to the shares of Common Stock newly
issued as provided in this resolution; and be it further

RESOLVED, That the officers of this Company are
hereby authorized to take such additional action as in
their judgment may be necessary or appropriate to carry
out the purposes of this resolution.

I further certify that said resolution has not been

amended, modified or rescinded and is now in full force and

effect.

WITNESS my hand and the seal of THE ATLANTIC REFINING

COMPANY this day of , 1963.

Secretary

ATR000000746
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DRAFT

5/29/63

At a regular meeting of the Board of Directors of

THE ATLANTIC REPINING COMPANY, a Pennsylvania corporation,

held on June 3, 1963, at 260 South Broad Street, Philadelphia,

Pennsylvania, at which a quorum was present and voting, the

following resolution was duly adopted'

WHEREAS, this Company acquired 80% of the

outstanding shares of capital stock of Petro Gas Producing'

Company on May 17, 1963 in exchange for 31,360 shares of

Common Stock of this Company, pursuant to a resolution

adopted by this *lard on May 6, 1963'

NOW, THEREFORE, 19 IT

RESOLVED. That on the basis of information

concerning Petro Gas Producing Company and its business

and mots presented to this meeting (including its

financial statements attached to this Company's listing

application to the Now York Stock Whew dated Nay

1963 and data as to it$ subsequent operations to and

aft* May 17,- 1963 and the condition of its business and

assets on and aft.: that date), it is hereby determined

for the purposes of Siction 4.06(a) 41 the Indenture dated

August 15, mr Milting to this Company'', 4 1/2%
Convertible Subordinated Debentures due 1997 that the

fair value of the shares of Nitro Gas Producing Company

ATR000000813
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2.

so acquired by this Company on May 17, 1963, was on that

date and is now in excess of $1,111,000, which is the

amount obtained by Ltiplying the 31,360 Shares of

Common Stock of this Company issued in ***haft* by

$66 a Share, the conversion price in effect on May 17,

1963 Under the texas of the Debentures.

WITNESS my hand and the official seal of said INN

ATLANTIC RIPININS COMPANY this day of

June 1963.

Secretary

ATR000000814
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PI611
5129/63

At a regular meeting of the Board of Directors of

TN1 ATLANTIC REPINING COMPANY, a Pennsylvania corporation,

held on June 3, 1963, at 260 South Broad Street, Philadelphia,

Pennsylvania, at which a quorum was present and voting, the

following resolution was duly doptedo

WHEREAS, this Company acquired $O of the

outstanding shares of capital stock of Petro Gas Producing

Company on May 17. 1963 in enchant* for 31,360 shares Of

Common Stock of this Company, pursuant to a resolution

adopted by this loud on Nay 6, 1903;

NOW, TNIREPONE BE IT

mown, That on the basis of information

concerning Petro Gas Producing Company and its business

and assets presented to this meeting (including its

financial statism/Its attached to this Company's listing

application to the New York Steak Exchange dated Nay 6,

1963 and data. is to its subsoquent operations to and

aft,' Nay 17,, 1963 and the condition of its business and

assets on and after that date), it is hereby determined

for the purposos of Section 4.05(a) of the Indenture

dated August 15, 1957 relating to this Company's 4 WWI

Convertible Subordinated Debentures due 1967 that the

fair value of the shares of Petro Gas Producing Company

ATR000000815
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2.

so acquired by this Company on may 17, 1963, was on that

date and is now at least   which amount,

however* it less than the amount of $1,918,890, as obtained

by multiplying the 31,360 shares of Common Stock of this

Company issued in exchange by $59 a share, the conversion

price in effect en May 17, 1963 under the terns of the

Debentures. Also, it is hereby determined that an adjustment

in the conversion price of $59 is not required because such

adjustment would amount to less than fifty cents (s.50) per

share, as provided in Section 4.05(4) of the Indenture.

The determination that the adjustment is less than fifty

cents (5.50) per share was made in accordance with Section

4.05(a) of the Indenture by multiplying 9,194,9651 the number

of shares of Common Stock outstanding on May 16, 1963, by

$511 per sham then aiding the above mentioned $ 

and dividing the resultant figure by 9,194,965 plus 31,360,

the number of shares of Common Stock outstanding immediately

after the issuance of the 31,360 shares of this Compsny's

Co * Steak' and

AISOINED, That the President or a Vice President

and the 1104111MOS or an Assistant Treasurer le hereby

authorised and directed pursuant to the provisions of

Section 4.05(g) of the Indenture to sign and place on

file in the office of the Trustee or such other office or

agency as shall be maintained from time to time in

accordance with the provisions of Section 7.02 of the

(s  
ATR000000816
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Indenture a statement containing in appropriate details

the facts relevant to the transaction involving the

acquisition by this Company of the stack of Petro Gas

Producing Company and that the 31,360 shares of Common

Stock, of this Company were issued in exchange for the

Petro Gas Producing Company stock,

wITNISE my hand and the official soil of said

THE ATLANTIC RUINING COMPANY this day of

June 19631.

Sicretary

ATRO00000817 '
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EXHIBIT E

Subsidiaries and Affiliated Corporation's

PETRO GAS PRODUCING COMPANY

(1) ARCO is the owner of 32,000 shares of class A, non-voting,

$1.00 par value stock, and 80 shares of class B, voting $1.00 par value stock

of Petro Gas Producing Company, a Texas corporation, with offices at Suite

1020, Americana Building, Houston, Bexas, 77002. Forrest S. Warren is

the owner of the remaining issued and outstanding stock which amounts to

8,000 shares of class A, non-voting, $1.00 par value stock and 20 shares of

class B, voting, $1.00 par value stock.

SOUTH HAMPTON COMPANY

(2) ARCO is the owner of 800 shares of $100 par value common stock

of South Hanipton Co., a Texas corporation, with offices at Adair Building,

6420 Hillcroft, Houston, Texas, 77036, Marvin A. Bomer is the owner of

• the remaining issued and outstanding stock which amounts to 200 shares of

$100 par value common stock, BP has been informed that South Hampton Co.

is a party to certain agreements with Union Carbide Corporation with respect

to the use of a process for the production of straight chain paraffins and BP

agrees to cause South Hampton Co. to comply with all of the provisions of

such agreements.

A1R000000345
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MID COUNTY CHEMICAL COMPANY

(3) ARCO is the owner of 50 shares of common stock of Mid-County

Chemical Co., a Delaware corporation, with offices at 100 West Tenth Street,

Wilmington, Delaware and such stock is held for and on behalf of ARCO by

John M. Schultz as nominee. The remaining issued and outstanding stock

which amounts to 50 shares of common stock is held by General Option

Company, for and on behalf of the owner, Union Oil Corporation. BP

recognizes that ARCO is a party to an agreement with Union which requires

ARCO to receive the written consent of Union to transfer ARCO's stock

interest in Mid-County Chemical Co.

LAUREL PIPE LINE COMPANY

(4) Sinclair Pipe Line Company is the owner of 1,944 shares of

$1,000 par value capital stock of Laurel Pipe Line Company which has an

authorized capital stock of 10,000 shares of which 5,555 shares have been

issued and sold. Gulf Oil Corporation owns 2,222 shares and The Texas

Company owns 1,389 shares of the outstanding stock. BP recognizes that

Sinclair Pipe Line Company is a party to the following agreements:

(a) Shareholders Agreement of March 28, 1957 between Gulf, Sinclair

and Texaco which provides that any sale of stock in the Laurel

Pipeline Company shall be for cash only and shall be to Gulf

and/or Texaco unless they fail to exercise their options to

purchase (para. 4, Page 5).

ATR000000346
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(b) Indenture of Trust dated October 15, 1957 - Laurel Pipe Line

Company to Bankers Trust Company, Trustee, which provides

that Laurel may not sell any part of the pipeline unless it

has first obtained the consent of the holders of 66 2/3% of

the principal amount of notes outstanding at the time

(Article IV, Sections 4, II and 4, pages 31 and 32).

(c) Thioughput Agreement dated September 19, 1957, between

Gulf, Sinclair and Texaco which provides that there may be

no assignment of any interest in the agreement without the

written consent of the Trusteeunder the Indenture of

October 15, 1957 (Para, 9, Para. 9, Page 4).

(d) Letters from Metropolitan Life Insurance Company and Equitable

Life Assurance Society dated December 3, 1957, holders of

$30,650,000 principal Sinclair Twenty-Five Year issued

under Indenture dated August.1, 1951, requiring any sale of

Laurel trunk pipelines to be for cash only, the proceeds

thereof to be disposed of in accordance with Section 5.13 of

the Indenture.

DELAWARE BAY TRANSPORTATION CO.

(5) One-half of Sinclair Oil Corporation's 356 shares of $1,000 par value

common stock of Delaware Bay Transportation Company which is authorized

to issue 1,500 shares. Of this stock, 1086 shares are outstanding, Gulf Oil

ATR000000347
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Corporation holding 356 shares and Cities Service Company holding the

remaining 356 shares.

Delaware Bay Transportation Company was organized under the

General Corporation Law of the State of Delaware'. The principle office

of the Corporation is located at 100 West 10th Street, Wilmington, Delaware.

Pursuant to a resolution passed on March 29, 1967, the Corporation also

maintains an office at 600 Fifth Avenue, New York, New York, at which

office the books of the Corporation are kept.

The aforesaid owned stock issued to Sinclair Oil Corporation,

Gulf Oil Corporation and Cities Service Company was issued in exchange

for the equal beneficial interests of those companies in the real estate in

Kent County. Delaware.

This land consists of approximately 1765 acres of property on

Delaware Bay about eight miles north of the tewn of Milford in an area

known as Milford Neck. The site is presently undergoing feasibility

studies to determine its suitability as a deep water marine terminal.

ATR000000348
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EXHIBIT F

Guarantee of Loan of Subsidiary 

Series C of notes in total capital amount of $4,100,000 evidencing

loan made to Mid-County Chemical Corporation. Series C bear interest at

4.9% and are held by Canada Life Assurance Company of Toronto, Canada.

Series C original amount totaled $2,460,000. First payment on this series

made August 1, 1968. Present outstanding balance $2,325,120. Payments

to be made in semi-annual installments through February 1, 1977. 
Series A

and Series B notes of original issue are fully paid.

A1R000000351
_
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Regist.riltion N.

EXiitbiT G

Date RcListercd l' demark

81,038 Feb, 21, 1911 Design of
Two Pigs

84,295 Nov. 21, 1911 , RIVAL°

1
91,916 Juno 3, 1913 OPALINE

k
99,518 ' 'Sept. 1, 1914 . , EMULSICOOL

104,124 May 4, 1915 .. PENNANT .

107,316 Nov. 23, 1915 . ;, ,. : SHAMROCK '

112,395 . Sept. 5, 1916 ; l'
_ . 

EXANOL .

113,700 ' Oct, 31, 1916 RUBILENE

' 116,581 ' May 15, 1917 _ PETROWAX

119,588 , 'Nov. 27, 190 AVTOKUT

119,882 . ::- . Dec. 18, 1917 EMERALD

121,960 June 11, 1918 ',..•.,.. RIMODA

122,232 ' July 9, 1918 : Rooster Desizn

126,083 July 22, 1919 . . CORDYMO ",

126,348 August 19, 1919. SINCO

126,782 : Sept. 30, 1919 - GARNET

129,539 : .... ..' Feb. 24, 1920 ' - CLAIRO

! •
131,723 , :.. May 25, 1920 : .. - Oil Man Design

1 
r •••

131,925 May 25, 1920 . .!, BETHOLINE-CAS

132,248 ' ,June 15, 1920 , Circle and &II:
' Design

134,089 : - Aug. 10,,1920 . i : 
White Lily

- !-

135,948 - Oct. 26, 1920

146,362_ Sept: 6, 1921 .

A1R000000353
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•

146,872 Sept. 20, 1921 DIAMOND C,

146,873 Sept, 20, 1921 ONYX

146;874 Sept. 20, 1921 SPIN-KNIT

146,875 Sept, 20, 1.921 SUPERFLAME

153,531 , March 21, 1927 COSS

175,531 . Nov. 6, 1923 WILKUT

194,083 Jan. 13, 1925 GASCON

196,144 March 10, 1925 ALWETHER

198,603 * May 19, 1925 COMMANDER

198,843 May 26, 1.925 WARRIOR

201,184 July 21, 1925 SINTEX

' 216,380 Aug. 10, 1926 H-C in green
4nd red circles

• 220,011 Oct. 26, 1926 Miles of Smiles

225,454 'March 22:1927 RUST-O-LENE

225,460 : March 22, 1927 *UMBRA

225,461 March 22, 1927 CRYSTEX

225,487 March 22, 1927 USAGE

• 225,591 March 22, 1927 ,THE WOPER MOTO?.
FUEL

247,014 • Sept. 18, 1928, -., COMMODORE

251,789 Jan, 15, 1929 * P. D.

, 253,271 Feb.. 26, 1929 . SOUTHERN

.* 254,040 March 12 1929 SINCLAIR and
Aircraft Design

257,103 May 28; 1929 CADET

* Sinclair Oil Corporation does not 
plan to .renew these.

registrations. •

ATR000000354
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257,959 June 254 1929 SUDZER

Nov. 5, 1929 P. D. and Design* ( 263,218

264,594 Nov. 26, 1929 STNCLAIR'and• 
Ribbon Design

.264,843 Dec. 1.0, 1929 SINCLAIR and
. Ribbon Design

265,799 . Jan. 7, 1930 JADE

265, 42 „Jan'. 7, 1930 RAPIER

265,843 Jan, 7, 1930 ' ROCKET

' 268,547 March 18, 1930 TOOLTEX

268,621 March 18, 1930 JAKURV •

274,233 Aug. 26, 1930 P D. and Stripe

281,774 March 33, .1931 NAPTOL

287,716 Oct. 6, 1931' SuperFleme and
I !

• 1;:: , Design

290,092 • Dec. 22, 1931 TRACT-A-ROLLER-
•

. 291,312 • • Feb. 9, 1932 . SINCLAIR
Pennsylvania
Motor Oil and
Design,

293,881 . May 10, 1932 • Pengrade

314,523.. July 3, 1934

316,660

322,528 •

. 323,478

323,989

328,500

Aug. 28, 1934

March 12, 1935

WORX-FACTOR NEwS
and Design

Mileage Metered

HYVIS and yellow
stripes

Apr. 16, 1935 HYViS and Oil Man
. Design

May 7, 1935 ' DoOle-Penn

Oct. 1, 1935 SINT'ORLITE

* -Sim-lnirO 1 Corrnra (I dn r rp-ir 70,,,t, tn . i-ro,7
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i•

342,688

342,874

342 ,955

347,128 •

358 ,089

364,576

366,048

370,988

384,879-

391,997

408,869

409,936

412 ,999

414,423

I .

Jan. 26, 1937

Feb. 2, 1937 .

Feb, 2, 1937

June 15, 1937

June. 28, 1938

Feb. 7, 1939

Mar. 28, 1939

Sept. 12, 1939

Feb. 4, 1941

Dee,. 2, 1941 •

, Aug. 29., 1944

Oct, 31, 1944

. Apr. '3, 194.5

June 12, 1945

;..

PALITif.

DINO and
Dinosaut. Design

TENOL

• CERCON a

DUSCON

DINO

DINO

TENOL

SATISOL

LOOMTEX

. 1
, TRUKIJT

ORBITOL

• QUENCHOL

417,649 • Nov. 6, 1945 .HONOL

515,164. , Sept'. 13, 1949 CERCAX

•
515,701 • • Sept,. 27, 1949, LACLEDE

518,930 Dec. 20, 1949 AMRIN .

520,204 Jan. 24, 1950 ; SALINE

520,205 , Jan. 24 1950

. • i •

SINCLAIR R.EFITNINC.;
CO.

• 521,565 Feb. 28, 1950 LITHOLINE

527,892 • July 18, 1950 r
R D - 119

542,164 . May 8, 1951 • QUICKEZET

556,977 Apr. 1, HYDRATOR.. .1952
I`

. 565,446 Oct. 21, 1952. FILM

11 •'.

, 
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595,418 Sept. 21, 1954 SINCOLUBE

596,622 Oct, 12, 1954 ' TRUCRIUD

647,014 June 18, 1.957 •TRANSKUI

. 649,917 . Aug. 13, 1957 . PONTRAR

655,436 Dec 10, 1.957 Three Check Marks
Design,

' 655,721 Dec. 17, 1957 SINCLAIR wiCh
Three Check Marks

Design

663,003 .June 17, 1958 RUST-0-tENE F.0,

663,668 July 1, 1.958 SUPER WILKUT

676,216 Mar, .31, 1959 CALDRON

691,486 Jan, 19, 1960 SINCLAIR &
Dinosaur within
Pekagonal Design

. 691,904 Jan. 26, 196

691,905 • Jan. 26, 1960

695,176:

.695,46E

697,365

703;560 .

712,302

Mar. 29, 1960 ,

Apr. 5, 1960

• May 10, 3.960

SINCLAIR &
Dinosaur ,within
Pentagonal Design

SINCLAIR and
Dinosaur

SINCLAIR &
- Dinosaur within
Pentagonal Design

SINCLAIR &
Dinosaur within

• Pentagonal Design

SINCLAIR &
' Dinosaur within .

. - Pentagonal Design

Aug. 30 1960. • SINCLAIR &
Dinosaur within
Pentagonal DesigI

Mar, 7, 19,61 SINCLAIR &
Dinosaur.witidn

Pentagow.1

ATR000000357
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• . 713,131 Apr. 11, 1961 SINCLAIR &
Dinosaur within.
Pentagonal
Design

725,.820 - . Jan. 2, ,1962

729,347 , Apr. 1, 1962

DINO

. SIMPSON and
Design

729,558 , • Apr. 3, 1962 , ' SIMPSON and
Design (Service
Mark)

•

776,482 .. Sept. 8, 1964-H ' CLAIR° .

.. '
779,741 ' Nov. 10, 1964. . DINO

".:781,248 Dec. '8, 1964 • ' MODOC

.. i
' 787,680 Apr. 6, 1965 . 'DINOFIN. , .. . ..

/

795,454 , . . . Sept. 7, 1965 .. .,, DINO D-ICER
;.. .

.'. 805,449 Mar. 15, 1966 . , . TUFFLO

' 810,073 ' 1. .June 21, 1966 TRUSLIDE

- 810,074-Y '.:. June 21, 1966 • :'DARTAC. .

' 812,000. . .-., Aug; 2, 3.966 SINCLAIR TURO

! 
• S15 ,

,.

814,294: ... Sept:. 6, 1966' : SUPER LONET'

815,719. , . Sept, 27, 1966 ,. CRYSTOIL

. 820,600 . ' Dec. 20, 1966 : . • C0MMADER
•. • ;.• . ..

. 827,609 . ' Apr. 18; 1967 SINCLAIR 6, ,...
Dinosaur within
Pentagonal Design

- .
.828,146 .. ' .May 2, 1967 : ,i ... SINCLAIR & ,

.. DinosaUr within
Pentagonal D'asip

0
829,363 May 30, 1967... SINCOPRIME

ii ATR000000358
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1; •

829,364

829,365

829,366

834,539

May 30, 1967 SINCOLUX

May 30, 1967 SINCO-IECH

May 30, 1967, i.DUOTREAT

Sept. 5, 1967 , SINCLAIR &
Dinosaur Within
Pentagonal Design

841,827 Jan. 9, 1968 ' ' SINCLAIR &
Dinosaur within

; Pentagonal Design

: 849,265 May 21, 1968 DINOLENE

Aug..854,891  13,1 1968 SINCLAIR 6
:Dinosaur within
Pentagonal Design

855,421 . . Aug. 27, 1968 DINO/EAT •

85/,3'2 • 'Sept 24, 1968 , SINCLAIR &
-. Dinosaur within

Pentagonal Design

" • •

: • 1

•
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Application,
Serial No. ,

278,828

Application
Date Trademark

8-22-67 'DRIVE WITH CARE AND
BUY SINCLAIR

279,906 8-24-67 , DINO-GUARD

A.

294,416 3-28-68 SUPERPLANE and Dcsign
- 1

.296,204;

•

4-22-68

'
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CRUDE OIL SALES•CON"fliACT

Atrt:co, Texas Itefincry

ATLANTIC RICHFIELD C011:PANY ("ARCO") and LP OIL CORPORATION
("BP") mutually agree to the following terms and conditions wider which ARCO
Agrees to sell and LP agrees to buy domestic crude oil.

TERM: Ten years from April I, 1969. 'Flowerer, BP can terminate
this contract at the end of any calendar month after January 1, 1972 by giving
ARCO at least twelve (12) months prior Written notice of termination.
2. PRODUCT - QUANTITY: ARCO will supply and BP will buy approxi-
mately 801 000 B/D of domestic crude oil for its Atroco, Texas Refinery.

SOURCES - PRICES: •

1. b\veet Crude - 30,000 B/D

A. ARCO will assign to BP withoUt recourse all present
. ,%division orders and other contracts =lei which It now purchases

.crude oil at the leases served by gathering facilities being purchased
by BP.

B. Terms for crude oil acquired at the various leases Into
pipe line gathering facilities owned by BP's affiliated company are
written with the understanding that BP will publish price bullclln3 ,
effective as of the date hereof for buying this crude oil. If it is not •
possfble or practical for sp to publish such.prices, or for ARCO to
assitgn division orders and/or contracts under which it now acquires
this erwic oil, before the effective date of this agreement, ARCO
)vill continue to acquire this crude ail under its present division ordcrs
and/or contracts. In this event ARCO will sell to LP all of the oil

. so acquired by invoicing IIP'ntolithly at AltCO's cost of acquisition.
This orranzemout wilt continue until DP publishes the necessary r

•
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C, ac:A611 to :;1" A Lconr te undee vhhh ii

purchases crivle oil at locations on Ena Tesns and Neelo trunh

D. In acldition, AlICO will sell to LP f.o, b. Atrceo sufficient

qualities of Grand Isle crude oil to cOmilote the total of the 30,300 13/D

siveet crate to bo delivered (eNeept as modified in sith,section E below).

Grand Isle crude will be sold f.o.b. Atreco based on quantity and quality

•deterininecl at Grand Isle. "Presently, this data would be providedby the

' barge loading papers (based on shore tank measurements). The price of

this oil will be ARCO's average cost of acquisition at Grand Isle, as

determined monthly, plus transportation costs to Atreco. (On February 1,

1969 this crude oil was being acquired at $3.16/bbl. for 330 and barging

expenses to Atreco are $.135 plus demurrage, if my).

E. Special Arrangements to 12/31/69 - Sweet crude oils other than

Grand Isle crude will be supplied to BP during. the remainder of 1969.

These.will be: ,
-

Southwest Texas Light Mix (approximately 3,200 B/D)

(i) To be sold f.o.b. barge/vessel Atreco, Texts at

Atlantic's average acquisition cost on that purchased or

Atlantic's posted Price or that produced plus pipeline

.tariff and/or barge expense to Harbor' Island plus trans-

• portadon to Atreco, Quality and quantity to be determined at

loading point (Harbor Island). (On 2/1/69 Refugio Lt. cost

• was $3.21 (38°); plus $.05 gathering; plus $.05 trunk; plus

L025 loading. On 2/1/69 Mustang Island cost was $3.20

4ØO; 
plus $.085 barging; plus $.025 Unloading; plus $.025

loading. On 2/I/69 Mustang Island condensate cost was $3.25

• flat; ius other htuslnng Island crude costs as noted above: -

Alt plus the applicable transport:Con from liztrhor 'Island to

Atrcco). .

Johnson rayon (received by All CO It cNehalrze for'11fustano;ISland on

month/mouth bosis) '(appnriniately 1, 000 n/n).

(H) To be sold f. o.1.), beir.;"e Atreco at Atlant tee avo•no

ATR000000481
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•o.•'• *No,
•

for l\i‘n.t., in.u.luc't

valued at Atlantic's •po.dod pvicc) b Iir.:, cez.ls to

. Corpus Christi. Qinlit,y. to 1.0 cictettii.lod at Atueco„

(2/1/00 cost was $3.20'(,:0°); plus $.051 barging).

Darrow 1\lix (r,cceivecl in exchango for IV.ttstang island on

month/month basis) (approximately 3,000 13/0)

(Ul) To be sold f.o.b. barge Atreco at Atlantic's average

acquisition cost for 400 Mustang Island or Atlantic's

posted price, if any production crude is exchanged,

plus barging cost to Corpus Christi; plus $.04. , For

. each full degree Darrow Mix is less than 40.e a

deduction of 1.02 shall be made: Qaality to be determined

at Atreco,

(2/1/69 cost was $3,20 for 360 plus 1.065 barging).

Burns Terminal (approximately 400 B/D)

(iv) To be sold f.o.b.' barge Atreco at Conoco's posted price

for South La. crude; plus barge cost from point of loading

to Atreco. Quality to be determined at loading point. .

(2/1M. cost was $3.16 for 33°; plus 1.135 barge).

Sotir Crude - 50,000 B/D

- • A.. To be sold at BP Midland station at ARCO's average cost of

acquisition (Atlantic's posted price to be used for Atlantic's production) for tile

actual gravity dellvired to BP plus gathering; pins transportation to Midland.

• (2/1/49 cost was 12.58 for 340 and $.05 gathertng plus an estimated 1,05

. •PIPe line tariff to Midland), •

4. QUALITY; Common stream crude oil available on the date of delivery

to BP.

5. TFSTS ANC) :\IF.ASLTIEIMNTS: Quantities of product delivered by barge

or tanlier shall be determined in the shore tanks at point of pick up and bnaed

on the opening and closinz tan!: trines. qtontitics for product delivered Ly

pipeline awl at the Ina5te gathering linen shall be dotountincd hy pew 11160V5.

A1R000000482
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A 'bat'vel is ,12 U, S. standard call(slis of 231 cul.,le Incheo and all 
volnlucs shall

be .cot tomporat,..io to CO" 7, in accordaneo. v,•11lt A$T2.1 Table D-213O

and any supplements,

6. SCHEDULES OF DELIVEI1IES: Schedules .of deliveries shall be in

approximate even intervals as arranged between. ARCO'S and BP's 
respective

Supply and Transporation Departments..

, 7. ' DELIVERIES r DEMURRAGE: In respect of Crude 
'delivered by vessel BP

shall cause to be provided a berth at which vessels of a maximum draught 
is

laden of 38 feet in salt water can at all times safely reach and leave and at

. which such vessels can lie at all times safely afloat.

BP shall cause to be provided all shore equipment (which shall include.

•flexible hoses, hose connections, pipelines' and tankage facilities), and also

• shore personnel, necessary for the discharge of crude oil.

Atlantic shall cause each vessel furnished by it to berth, discharge and

nail in the most expeditious manner possible and to comply with all applicable

regulations in force at the Refinery.

'— • The time allowed to BP for the discharge of each vessel shall be 36
. ,

running hours for a full cargo or pro rata for a part cargo.

Upon arrival at customary anchorage at the port of discharge ARCO

shall give BP notice by letter, telegraph, wireless or telephone that the

vessel is ready to discharge cargo, berth or no berth, and lay time shall

commence upon the expiration of 6 hours in the cue of a vessel and/or 3 
hours

' to the case of a barge after receipt of such notice, or upon the 
vessels/barie's

arrival in berth and all fast, whichever first occurs. Nowover, where delay

Is caused to the vessel or barge getting into. berth after giving notice of

readiness for any reason over which BP has no control, such delay 
shall not

• count as uied lay time. Further, if the vessel/bIrge does not arrive 
within

24 hours after the specified dockln; tfene the vessel/barge shall take the

first open turn at berthinz and lay time shall not 
comm :Ice until arrival in

berth nod all fast.

ATR000000483
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If the.tit t:t1;.cil to discharge the cargo is u, cce,tts or ll)c 
Lime alloy.ecl.

El' shall (Whetter or not such 
CNCCSS t Iluc Is due to any cause within the seepa

of Section 10) pay to Atlantic fc.:)r 
all such c:ccss time demurrage at the 

carrent

triarhet voyae charter rate quoted 
by Dietz d: Co. effective on the date notice 

of

_readiness to discharge is given for a 
vessel of the type and size for the trade

Involved.. If the tithe allowed for 
discharging any cargo Is exceeded as a result

• of fire or explosion in or about the 
Bertram or the discharging facilities or of

brealiclown of machinery of the BP1 the 
rate of demurrage payable by BP for

such excess shall be one half of the rate 
provided for in the foregoing

paragraph.

If the time allowed for discharging any 
cargo Is exceeded as a result of

fault or failure of the vessel or because 
discharge is suspended for vessel's

purposes BP shall not be liable for 
demurrage in respect of such excess time.

11. PAYMENT: ARCO shall promptly submit to BP its 
invoices covering

each delivery together with appropriate 
copies of certifIcates of quantity and

quality-at the address to be given hereafter.

BP shall pay ARCO in U. S. Dollars at 
parlvithout discount within. ton (10)

days of receipt of said invoice and 
certificate by remittance to

Atlantic 'Richfield Company

Post Office Box 7259

Philadelphia, Pennsylvania 19101

Attention: Supply and Transportation Manager

, nett BP acquires product after assignment of 
the division orders and other

purchase contr.acts, payment shall be 
made as provided in such division orders

• or contracts.

WARRANTY: ARCO warrants free, clear 
and unencumbered. title to the

. ,
• • Cribb 011 to be delivered hereunder and 

further warrants that tt will have been

produced in accordance with all applicable 
governmental rules and/or regulations

• or of any other regulatory body 
having Jurisdiction'over the production and/or

transportation of the particular crude 
delivered.

5 - • (
• A1R000000484

BPSLC_00000280



.4.••• .•
qv* imo ••••••••/

. 10. FCW:1•: AW.:C ai ll not be requirLd le (Mimi and

not be required to ICC:CiVC Crltde eLI IlCrculitIcr when, while and to the extent

. that DP is - prevented from receivingttor Artco from producing, acquirin ,

traltsporling or ntakinz, deliveries in its customary manner due to Acts of

God; compliance with acts, orders, regulations or request of any Federal, state

or local civilian or military authority or any person purporting to act therefor;

by fires, action of the elements; by strikes or other labor disturbances; by

War embargoes, perils of the sea; accidents, acts of civil or military

authorities, by interruption of u' sual production facilities or transportation

routes; or by any Cause whatsoever beyond the control of ARCO or BP, whether

or not similar to causes herein specified.

11. TAXES: All prices quoted are excluSEve of all demurrage

and sale and use taxes and BP agrees to assume and pay ARCO, without

discount. at the time of payment for the product any and all demurrage applicable

to the loading and unloading of the product from delivering vessels and any and

all taxes and assessments applicable to the sale of the product sold hereunder,.

and any other tax or assessment which ARCO may be required to collect by

reason of the sale to BP of the product under any Federal, state, county, or

• Immicipal law whatsoever.

12, NOTICES: All notices required to be given hereunder shall be in writing
•

and shall be sent by prepaid U. S. mail addressed as indicated in paragraph 3.

13. SPECIAL' BUY BACK DURING 1969: In 1965 ARCO has contracts for

• isles of approximately 5,600 B/D of East Texas crude oil and the full gathered

quantity of Broute crude oil. For the remainder of 19691 BP will sell this crude

to ARCO as follows:

(a) East Texas crude will be sold at the Junction of lklid Valley

Pipeline Co. and the East Texas Pipeline Co. at posted price plus

gathering and trtuik line tarn to the point Of delivery; and

(b) The Monte Crixte will be sold at the SlIll Junction located

on the,Mictland-Atreco trunk lino at posted price and pipeline gatherin;

and trunk line tlriffs to the point of delivery',

ATR000000485
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14. INDEMNITY: BP covenants to indemnify and save harntless AnCO

Any and all cost, liability and expense arisin; out of ]Ps default subsequent

to the date of assic,-nment under the contracts and division ordevs to he assizned

as herein
. .

WITNESS the dite.execution of this Agreement, each of the parties

•intending to be legally bound, this

•

day of , 1069.

, ATLANTIC RICEIFIELD ,COMPANY
• , incorporated

:•••.;e"." .

Nriae President

BP OIL CORPORATION

Vice President
AAA

_
ATR000000486- _
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J. C. Harvey

Atreco Refinery
Port Arthur, Texas
Sale to 8P Oil Corporation
File: LD 116-3-1

Robin L. Renner

eotember 16, 1969

Forwarded herewith for your files are copies of the
receipt for documents in the sale of the Atreco
Refinery.

rATR000000715 ,
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EWE°.

2 2 1969

L. Re0
o J. C. Harvey
!Uth Avenue

ATF,.X0 eZPINERT - ?OK AETHUR, TEXAS Auiust 21, 1969

Eaclosed le original executed Deed tutted August 21, 1969. plus 2
Ierox copies, from atlantic Richfield Company V3 BP OIL CORPOBATIOS
covering the portion of the itreco Refinery owned by Atlantic
field Company.

The following changes reeueeted by Samuel Ingram, Esq., of the firm
of Sheet Gallop, Clememko et Gould, Special Counsel for EPt have been
made in the final executed draft.

1. changed eord "tore to 'fare on page 1 in the fourth lime of
deecription of Parcel No, 1.

2. combined courses 35 and 36 an page ) so that course 35 new
reads '...South 41 degrees U. minutes 30 seconds West lo284.6k
feet' etc. Course 37 was renumbered 36, end course 38 was
renumbered 37.

3. the 2 additional 6TOGe111ffR UTTHO eleusca were added On page 5.

I talked with Mr. Weadell Hall, Aanager of Neches Title Company in '
Port Arthur, Texas. He told me that the 'Port Arthur Land Company
Survey' was platted about 1S97, and the beginning point as designated
in the Deed from Atlantic Fichfield Company to HP Oil Corporetion can
be located by a surveyor. Mr. Hall said this is about, the 004 oera Beginaing point in some areas of Jefferson County can be established.

Also enclosed are Xerox copies of 4 Deeds referred to in the recitals,
of the Deed to BP' 011 Corporation, numbered 5, 6, 7 awl 9* Iou will,
dote that each of these Deeds includes the certificate of recording.

It is my understanding that you have made arrangements for dekivory of
this Deed and the other enclosed copies of Deed. to HP.

IneldeMtally, Mr. Renner checked with Mr. Alfred Grosse, one at
Atlantic's attorneys in Della*, Texas, and was advised that the Deed
would be accepted for recording without the missing recording detain
the recitals as long as the Deed is acknowledged.

The arts covered by the reverter On page 5 is located at the.Senthe
westerly corner of the premises along Route No, 366,

JCH/ah

Enclosures. '

ec  , R. L.
r. R. E.

ATR000000732

Renner; Roon,131,--cope of executed Deed attached,
H111, eoom 4X--PIPTH copy of executed Deed attached. .4"

S

BPSLC_00000295



INTERNAL CORRESPO
iVED

EN,C
21 1969

To: Deniald-Menidmi sq..4-Moom-820 4'06in L Re(ol°600 Fifth Avenue Fr.
Subject: ATRNCO REFINERY - PORT ARTHUR, TEXAS

Date: August 19, 1969

With further reference to the penultimate peragrart of my letter of August 6, 1964,
I am enclosing the following papers;
1. Copy of RIEht of Way Agreement from The Atlantic efining Company to

Atlantic TApe Line C.Tipany, dated itky 19, 1947 and recorded Injefferson County Records in Vol. 764, Page 623,
2. Assignment from Atlantic Pipe Line Company to Keystone Pipe Line

Compan;4 dated April 28, 1952.

3. Copy of Atlantic Pipe Line Company plan no. A10.85 revised 4/21/47
showing location of 10-inch Rayon Feeder Line,

Incidentally, Atlantio Pipe Line Compagy was incorporated May 19, 1931, as
Fcystons Ptpe Line Company. This name was changed at the dose of businese
Jecember 31, 1955, ard properties of Atlantic Pipe,Lins Company., a Aline
corporation, and Buffalo Pipe Line Corporation, a Yew York corporation, were
merged into Keystone Pipe Line Company. The latter name was changed to Atlantio
Pipe Line Cmpany, a Pennsylvania corporation,
I discussed this with Allen Baxter, Vice President of Atiantio Pipe Line lampany
and was told that BP 011 Corporation was supplying us with products from the
Atreco Refinery through the Sayan Feeder Line into the Plantation Pipe Line to
oar terminals at Spartanburg, Charlotte and Greensboro. Re suggested that if it
Lc intended to continue this procedure for the time being, then per*p a product
agreement shoat be entered into with BP, The power for the pumps Is supplied
from the refinery and we have been paying a pm:Trate share of the cost of the carrent..

,,.oually around 120(1 or cliental more each month.
JC%fhlp

c R. L. RennorZsq, ROOM 1313
,11

R..3. ]ill, Esq. - Room 411 FIFTH

)3-222

PLEASE CONFINE EACH LETTER TO ONE SUBJECT

A1R000000734
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12N.I12.

STAT;i; 037 TE;AS

COUNT): OF JUgERSON

47.110W ALL EYA DY TnESE PRESENTS:

1'1I.A.T the ATLANTIC. RICHFIMD CAIPANK, • a isexpinylvania corporati6n

(hereinafter culled "GRANTOR"), for end in consideration of the sum of

T N DOLLARS (t,10) and other valuable consideration paid by BP OIL CORPORA-

TION, a Delaware corporation, tho receipt of which is hereby aolmoviiedgbd,

has granted, sold and convoyed and does hereby grant, soli and convey unto

the said BP OIL COrit'ORATION (hereinafter called "GRANTE7,'"),

ALL THOSE T1::0 CERTAIN parcels of land and prailises with the

improvements, buildings, oil refinery plant facilities, petroleum end

petroleun products storage tanks and °nor related facf,:.litles thereon,

8nuATE in Jefferson Coonty„ Taxes, and nors particularly described es

I ollows:

PARCEL N0 l BEGINNING at the point of intersection of the

Northwesterly (sometime-s called the North) boundary line of Block 5,

Range A, Port Arthur Land Company Survey, Jefferson County, Ta-,Las, and

the Northeasterly line of the 120-feet-wide right of Way of the. State

farm to market Load No. 366 (z..ometi,ales called the Pure Atlantic' Read);

defending THENCE (1) with the said Northeasterly line of the said Road

South 48 degrees 47 minutes 00 seconds East 1,150.00 feet to a point at

line of lands of the Atlantic Pipe Line Com.pany; THENCE ( 2) with the

Said Atlantic Pipe Linn Compz.lny lands North 41 degrees 13 minutes

00 seconds East 120.00 feet to the Southwesterly linn. of the 50-feet-

wide right of way of the Toxerkana and Fort Smith Railway Company (null

part of The Kansas City Southern Railway Company ayatom); TEIENCE (3)

with the &aid Railway right of'vey lino •North 48 degrees .47 minutes

CO accoada treat 1,150.0a feet to the Said Northwesterly bouhdary- line

or the said Block 5; end THENCE (4) with VI; said boundary line of tho

w.lid Elec..: 5 South 41 degrees 3.3 minutes QO secoade West 120,00 feet

to the pelct and place or. ucc4_,-,-011,:e. ATR000000735

j 2_, at thn poi it of intersectioa or the

5E.11 ort%.1;; :1 t.:1r1:7- L.D1E y. lin n of Itio: Art!:lur Lt,.4
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Company Survey end the Northosstsrly line of the risht or .
uay of tho said ToxarIcans end .Fort Smith Railsw.Company; esstonaing

THENCE (1). with the said Nosthcasterly line of the said Railway rigl s

of my South 48 degrees 47 minutes 00 seconds T.Sst 1,150.00 foot to a

point at line or a parcel of land of the Atlantic Pipe Line Co:spa:1y;
TIISSWE with land of the Atlantic Pipe LSne Company the neNt.6 courssa

and distances numbered 2 to 7 inc1usive--(2) North 41 degrees 13 min-

utes 00 seconds East 330.00 feet; (3) South 48 degrees 47 slinutes

00 seconds Bast 485.00 feet; (4) North 41 degrees 13 minutes 00 seconds

East 2,567.50 Lost; .(5) South 61 degrees 17 minutes 00 seconds East

533.. 0 feet; (6) South 41 degrees 13 minutes 00 socondsWest 433044 Loot;

(7), South 48 degrees. 47 minutes 00 seconds Bast 2,951.41 feat to a point

at the Northeasternmost coraos of tho parcel of land of the Atlantic

Pipe Line Company Ilhich corner is at the distance of 140.00 feet measured

. Worth. 17 degrees 05 minutes 00 seconds East of the No.rthwasterly line of

State Highway No, 87; THENCE (8) North 17 dogroos 05 minutss CO seconds

East 1,590.70 feet to a point at the Southeasterly corner of another

parcel of land of the Atlantic Pips Line Company; IEE210B with the line

of the last mentioned land of the Atlantic Pipe Lino Cospany the next •

10 courses and distances humbesed 9 to 18 inclusive--(9) North 48 degrees
47 mutes 00 seconds West 2,189.00 feet; (10) Scuth 41 degrees 13 min-

utes CO seconds West 50.00 feet; (11) North 61 degrees 17 minutes

,00 .seconds West 1,145.32 feet; (12) South 41 degrees 13, minutes 00 sec-

onds West 101.60 feet; (13) North 61 degrees 36 minutes 60 seconds West
239.44 feet; (14) /forth 28 degrees 24 minutes 00 seconds East 139.37 feet; •

(15) South 61 dogreos 36 minutes 00 seconds East 67.98 feet; (16) North,

17 degrees 33 minutes 00 soessdp East 233.13 'fent; (17) Sosth 61 dcgress

36 minutes CO seconds West 36.80 feet; (18) North 17 degrees 33 minutes

00 seconds Bant ,5,951,20 feet to tho Neches Paver; TH=E upstream with

the said Neshes River the next 3 courses snd distaneesssumbered 19, 20

and 21 respoct5.ve1y--(19). North 79 dogroes 13 minutes .00 sebonds Vent

69,10 foot; (20) North 73 degrees 12 minutes 00 seconds West 525.00 foe

(21) North 76 aegrco3 57 miastes 00 secends 'ast 578.40 feet to a point

at the Nort:ssestessisost cornszsof lend esn'ssysd by Atlsntic Pipe Lille

Cespasy to The StlsntSc Fief:1:115ns Css:ssny y Issod Osted Esse:Ass 30, 193,
f-

PaR000000736
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EXCEPT-LTG therefrom thA periion tercef. containing 1,803 nol,z,s

of ldnd more or loos conveyed .to the St<Ate of le:4as for the widening and

.imprevoment of State Righy,110. 87 by Deed fro,1 At../n1;ic

pony dated January 7, 1969, recorded in said Deed Records•in. Volumo

Pugo

_BLUM; 1,:mds and promises remaining to ths Atlantic Richfield

Compp.ny (formerly The Atlantic Refining Company) out Of and from 'andel

'end proaiseo conveyod in the foilouing several Deed, to ;it;

1. Deed•from Atlantic Pipe Line CompE7ny to The Atlantic Refining

Company dated Decaaber 30, 1936, recorded in the oaid Deed Records. in

Voluno 433, page 418;

2. . Deed fro= Atlantic Pipe Line Company to The Atlantic Refining

Company dated May 20, 1937, recorded in the said Deed Records in Volume

437, page 413;

, •• 3. Deed from Atlantic Pipe Line Company,to The Atlantic Refining

Company dated July 31, 1937, recorded in :the said Deed Records in Volume

437/ Page 4:14;

4.. Deed from Atlantic Pipe Lino Company to The Atlantic Refining

Company dated November 1, 1937, recorded in the acid Deed Records in

Volume. 457, psge,236; .

. •5. Deed from. Atlantic Pipe Tin CoMpany to The Atlantic Refining

ComPany dated February 1, 1939, recorded in the said Deed Records in

:Volume 464, rage 59;

' 6. Deed from Atlantic Pipe Line Company- to The Atlantic Refining

Company c4ited July 2: 1941, recorded in the said Deed Records in Volume

497, page 586;

7. Deed from Atlantic Pipe Line Company to The Atlantic Refining

Company dated April 16, 1942, recoree,d in the said Deed Records in

Volume 512,, pace 228;

8. Deed from Atlantic Pipe Lino Company. to The Atlantic Refining

Company dated 4nuery 12, 1943, recorded in the said Deed Records in

Volnzro 524, pogo 403;

9. Deed from Atlantic Pipe Line Coray,ry to The Atlantic Ffjmjx

Conparty dated trovc=1) 1, 1950, recoreed in the told Le -.1 Records in

Vo1u7a 817, p:-,c,c c:96; ./..nd
ATR000000737

BPSLC_00000299



•

10. . , Duc.d from Dort Arthur Cor ry Club to T;;.c Atlantic Rofiniug

Compmly dntad. June 23, 195/:1 recorded in the said D'ed Records in 
Volen..1:

9392 :PoCo 349.

The name of The Atlantic 11.e:fining Company, by 1.1A:fu1 action o.2

its Board of DireCtore on May 3, 1966, was changed to 
Atlantic Richfield

ComPlia5T.

TOGETHER WITH the right to co;tend to any bulkhead and pierhead.

lines that have been or maybe hereafter established. and 
together with

all and every tha riparian rights in the Neches River; and also

T00ETHZ4.VIT1-1 and inclnding without limitation all plant 
and

office facilities, t,enkago,, piping iind other ettuotures and 
improvements

located on the said land and preaiSes ured in connection with 
the opera-

tion and maintenance of the oil refinery Plant facilities 
located

thereon; and also

TOGETHER WITH and including without limitation all right, titlo

and interest of OBlATOR

(a) in and to any and all strips and gores of lsnd, if any,

adjoining the said lahlds and premises;

(b) in, to and under the roads, highways and railroad rights of

way adjoining the Said lands and premises; end

(c) in and to 411 hereditaments, privileges, easexents, rights

.of way or -use, servitudes, licenses and appurtenances belonging to or

,appertaining to said lands and premises and necessary or incidental to

the activities conducted thereon; and also

TOGETHER WITH the right Of reverter reserved unto' GRANTOR in

that certain Deed from The Atlantic Refining Company to the State of

Texas dated Docamber 21, 1951, recorded in the said Deed Recorda in

VoluMe 2 Page ;. and also

TOGETHER WITH all of the oil, gas and sulphur and other

minerals reserved. unto ORLNTOR in that certain Deed from Atlantic Rich-

field Company to the State of Texas,, for a parcel of land connisting of

1.003 acres, dated January '6.1969 recorded in said Deed Records in

Volumo $ page ATR000000738

BPSLC_00000300



date6. J111Y 13, 1959, recorded in said Deed Records in Volume page
; THENCE (35) with the Easternmost line of land so conveyed to Potro

Gas Prochloin,: Company South 11 aegrees 11 minutes 30 seconds 'Zest
1,26i..60 feet to an iron rod set in the center line of Grandview
Avenue; THENCE (36). ;Ath the center line of Grandview Avenue Seuth
4.8-deLreco48 minuta6 30 soconds fast 1,71.60 feet to an iron Tod in
tho coww.on boundary line bctt:t-.on Dloc%a 5 and 6, honce A of t4e said Port
Arthu— Surv.:7; end TUC:. (37) vith the camon boundmry U on
bstwecn the said 131o. .:a 5 and 6 South _ ozrc,es 13 CO 's,,conds

ATR000000739

recorded in Jefferson County reed LccOrds j.n Volum° 433, p.I.E.e,41,.,;
THINCE (22) with the Westernmost line of land so 'conveyed to The
Atlrntic Refiving•Comft!.ny• South 17 degrees 33 minutes 00 seconds West
5,246.06 feet to u point in line .of land conveyod by Port Arthur
CounlawClub to The Lt.:I-untie Refining Cotapany by Deed dated June 23,
19544 recorded in said Deed Recordz in Vollece 93, page 349; THENCE
with thr line of suid.land so conyayed by Port Arthur Country Club the
next 12 courses and distances nnmberad 23 to 34 inclusive-- (23) North

dc4rees 1,4 minutes CO seconds West 239.40 feet to a couoreto marker
• , with brass disk marked A.R.Co. 1; (24) PortimA3 degrees 34 minutes

30 seconds West 321.80 feet to a concrete morkor with brass disk marked
A.R.Co. 2; (25) North 32 der ees 59 lainutes 30 seconds West 312.70 feet
to a. concrete marker marked 3; (26) North .41 degrees . 58 ninutes 00 sec—
onds West 120.20 foot to zarker No. 4; (27) North 73 degrees 51 Ninut,:es
OD seconds Wcat 288.40 foot to concrete markor No; 5; (26) South 64
degrees 04 minutes CO seconds West 166.70 feet to concrete marker No. 6;
(29) South 15 dcgracs 00 Minutec CO seconds West 164.00 feet to conoroto
marker Eo. 7; (30) South 04 degrees 51 minutes 00 seconds West 162.00
feet to concrete marker No. 8; (31) South 13 degrees 44 minutes CO sec—
OndS West '216.00 Peet to concrete marker No. 9; (32) South 38 degrees
03 .minutes Eeeond5 West 376.60 feet to concrete marker No. 10; (33)
Soutir59 degreoa 27 minutes GO seconds West 304.10 feet to concrete
rosTker NC. 11; (34) South 78 deErees 21 minutes 00 seconds West 120.20
feet to a concrete nonymont set at the Northcasternmost'corner of lend
(a portion of the former Port Arthur Country Club trent) conveyed by
The Atlantic Refining Company to Petro Gas Producing Company. by Deed

BPSLC_00000301
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; - auecnsnl;o, to

1. E5.3c-mmt from The -Atlantic Rofinir .o:.,:pany to Jefferson.

County Drainov, Divtrict Fo. 7 dated Hay 16, 190., recorded in the saj,d

Deed Records in. Volumo PtkEc

2. Easement (License Agreement) from The Atlantic. Refining

Comp=y to Jefferson County Water . Control. and Improvement District No. i

dated November 30, 1948, recorded in the said Deed Records in Volve

paea 609;

3. Easomont from The Atlantic Refining•Company to United. Gas

Pipe Line Company dated November 18, 1941, recorded in the said Deed

Records in Volume $ Paga

4, Utility Easement from The Atlantic Rofining. Company to

City of Port Arthur dated March 29, 1960, recorded in the said Deed

Records in Volume $ Page

5. Easement from The Atlantic Refining Company to Houston

Pipe Line Company dated November 3; 1960, recorded in the said Deed

Records in VOlume $ Page

6. Easement from The Atlantic Refining Company to Defense

Plant Corporation dated September 30, 1943, recorded in the said Deed

Records in. Velvule , page .; and

7. Easement from The Atlantic Refining Company to Gulf

States Utilities Company dated January 20, 1960, recorded in the said

Deed Records in Volume , page

TO HAVE AND TO HOLD the said land and premises together 1.,ith

all end singular the rights and appurtenances thereto in anywise

belonging unto the said GRANTEE, it successors and assigns forever,

EXCEPTING, ho ver, and UNDER AND SUBJECT, nevertheless, as aforesaid,

and GRANTOR. hereby binds itself, its successors and assigns to warrant

, and forever defend all and singular tho premises EXCEPTING AND SUILIECT

• as aforesaid .unto the said GRANTEE, its successors end assigns, against

every person Whomsoever lawfully claiming or to claim the same or any

part thereof by, through or under GRLNTOR but not otherwise.

EKECUTD this -2/....4! daY,of Auzust , 1969.

AiT

e.;

ATR000000740
ATT.AnIC RICITIFLO 1

-se

s
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appeared

.1

STATE or 4Cri."..V4v174/thl
COURTY OF P ADAc2P11/1:11

BEFORE ME, the undork:igned authority, en thic day pernOnsaly

/1/' Davis knotal to me to be tha porixnt whecs

natee is subecribod to the foregoing instrument as a Vice Preoidont of

MANTIC RICHFIELD COMPANY, and acknowledged to ms that he oxecntod

the some for the purposes and conciderction therein expressed and cc

the act and deed of said AILSIFTIO RICHFIELD COAPANY.

GIVEN UNDER NY HAND AND SLI, OF OFFICE this the .41  day

tif,T , 15,69.

Notary Public in and for .
_Ehikaelphia,• CoUntyy,  

Pe.6iti VA/4Ln

E;ciir$

( ATR000000741 :
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\ • HASKINS 8, 
SELLS '

CERTIPICO 
PUBLIC 

ACCOUNTANTS

ACCOUNTANTS' OPINION 

• HOUSTON CLUE euluroorip,,-,

';•

, P43A6,31 '

• . . ... . . 4 • ..4. 1

Petro Gas producing Company: 4 , 4 I

We have examined the 
balance-sheet.of.PetrocGas.Producing Cbmpany'

as of February 28, 1963 Our examination was . made in 
accordance:With

generally accepted 
auditing,standards„,,and.accordingly:inCluded,Slich.: .

tests of the accounting records 
and such other auditing 

procedures as

we considered.netessary-in 
the'cirCUmStanCel:,

. . . ... . . ,

In our opinion,. 
thejaCcditibanying'balance'sheet'presents:Lfairi5%1

the financial 
positi:OnofAtie.-COMPany'at'February'28.;1363;.in'Q94;t*.

formity with geneiPilt'Pbtepted 
hetountl.ng'p

consistent basis. H '

e bited

April 29, 19
-MA

•

,

BEST POSSIBLE :00Y;

J•••

elr••••••

ATR000000781
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CTNG COMPANY

" ARY 28 196

4

LIA'BILITIES

CURRENT LIABILITIES:
Note payable Bank, .5-0% (deed of trust to gas processing
plant and related properties, given as-cOl1ateral)ANote'3).

- Accounts payable.- Trade  „.._
Federal Income taxes (Note 2)   00;01V00 046

Accrued liabilities: .
Salaries and wages'.  _
Interest and property taxes .. .

4.1

' Total Current

RRED FEDERAL INCOME'TAXES (Note

TOCKHOLDERS' EQDITY (Note 1);
Class A common stock - authorized, issuect. and-
outstanding, 40,000'shares of $1.00 par:valu'',3,
each, ...... , . ...... . . .

Class B common stock -:...aUthorized0:isSued andY
outstanding; 100 shares of $1.00 each

Retainedfearnings:INoteaY

o Balance Sheet•aiw
a stateMent..„

0•0•00-. .

0 000

1 32

-;.955,000
1.06,051
11,519

-12'0936

I •
4)87'0160

:1160562

ota OtOckholders4; ;428'

i

0..26$ 150

EST POSSI ATR000000782

•

004A
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\ H

•

Inventories - at lower of cost AIM t/1" : ..

Total current as set sf!. • 3;t4i t ,
PROPERTY - At cast (13' as prodessifig, plait? ,

loan) (Note 3) • ... •• .
less accumulated depreciation

• r:e., :• -*-r- •

Jon: slitti A

:yN?..Plai 40' •

Vo.v.

•••

PETRO

; , ••'• '!", 17! BAIANCE'." „. • :, • f criPa
• VP; „ .

. ASSET'S.'.

CURRENT ASSTS: • ,E.,Tt.;r2...1:11,-. /:).-.11::!e7.1•:iCash

M

V I

.' • :F.' 'Note receivable from associated 
company,7::!..,-;.amowit6414e.'34.#4,114.;c;•. one year  „ . • ,• • • .•.....:• ',Jo. • 3' 1•.,3Accounts receivable s • i• 7' 1 4rctrc • .Customers • •• • • • •. a • • •• • • . • • • • • :•v • :111‘•••• IV :bit! ifl.1:11•41i..' • A 3 ,:irtri) 3Texas Petro. Gas Company • .• • . .. . • .. .!,•:•••=f0.General Gas., Corporation (Note . 2 )
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PETRO GAS PRODUCING COMPAN 

NOTES :TO BALANCE SHEET

1. Effective November 30, 1962, the president of the Company acquired
100 of the outstanding capital stock of the Company.. Prior'td:'
this date the Company was controlled through stock ownership by,
parent corporation.

2. The Company has elected, for income tax purposes only, to apply:„
accelerated' rates of depreciation to certain property additions

. Accordingly, the provision for income taxes in prior periods bag0.
been increased by $116,562, which amount is equivalent to the

_ reduction of prior Periods' taxes applicable to the additional
depreciation. The deferred Federal ,income tax will be used as,

• .reduction of the provision for Federal income taxes in future,
years, when the depreciation recorded on the books exceeds that
claimed on the tax returns. .

•
Recognition his not been given in the accompanying balance Shee4
the possible tax.effect of the-taxable loss of $17,638 for. the:.

• two months ended February 28, '1303, nor has provision been made:,• for deferred Federal income taxes resulting from accelerated,
depreciation which exceeded book depreciation by $8,865 during'
the period.

•
The Company's taxable operations were includedin.the consolidated:

,

income tax return of its parent.corpOration.for:thesevenmontht
period ended November•30, 1962. The-amountof $4,586,. equiVe.

'lent to 52% of the loss for that period, has been reflected :Ai'
receivable from. the parent corporation. . -

As a result of loss operations for the four months ended April 30,• ,
1962 and the month•of Eecember 1962 the Company anticipates

_ recovery (by Carryhack provisions) of Federal:indometaxes paid
for the year 1960; together with a reduction, of taxesfor,the,;,•
year 1961 (accrued in 1561 with payment deferred,bedause.of pe

• mission granted by the Internal Revenue Service to defer payment
due to an.pkpected 1962 net operating loss).. HThenet-atouno

• the carryback recovery for 1960 and .the'remaining takAiabili"
for 1961,44,519, is reflected as.a,tax*

. Under the terms of ther.loakagreement with aloank„....thebalance'.o
retained earnings-is)fully restricted as topayment,of
dends while thaloan,:iSoutstandingi rhei agreement also.

. includes restrictions on making ,loana';cr,adVan0e0i14nVes0464
incurring additiOnal'indebtednese re4emPtionO capita*tioe4,,,
orhecoming,a,.partyr•to a merger, as more fully described . *(ic

ATR000000784
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SHEA GALLOP CLIMENHO & GO'U'LD
.0.1AMA.a,AEA 330 MAO1S0N AVENUE,

r..1. ROBERT GALLOP

JESSE CLIAIENno

MILTON S. CIOULO NEV./ YORK. NEW YORK 10017
ALLAN KRAMER

BRUCE, A. HECKER

JAMES J. A. OAL,AGRER

EWANARD O. rISCHRAM

BERNARD RUDDIER,

m ARTIN 1. SHELTON

ALLAN J. RAKIRER

nALRH L. ELLIS

ROBERT A. RoBEN

ocoacie DE DENARO

IRVINO JA,coesotr August 22, 1969
CLATT0e4 D. NOLLINCIER

WILLIAM SCRUIRTRIAN

9HELDON O. QA.ART

SAmulEL w.1NORAM,JR.

EREORte J.IaLiNK

JORta J.000010WROTT

J UIDAIR GRIBETZ Atlantic Richfield Company
. 600 Fifth Avenue
New york, New York

Attention: D. K. McIntosh, Esq.

Re: Delivery of deeds and other
instruments to BP Oil Corporation 

Dear Sirs;

ARCA COOL dlit

/00 1-3000

CABLE ADDRESS

NOL•AA•40

As counsel for BP Oil Corporation and
on behalf of that corporation, the undersigned,
as of the above date, hereby acknowledges receipt
and accepts delivery of the deeds, assignments of
lease, grants and assignments and the bill of sale
described in the schedule annexed hereto.

Yours very truly,

. SHEA CALL 9P CLIMENZO GOULD

By

SWI:ag
Enclosure

A Partner

ATR000000727
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DEEDS AND OTHER DOCUMENTS EXECUTED AS OF MARCH 4,
1969 AND ACKNOWLEDGED AT THE LEGAL OFFICES OF
ATLANTIC RICHFIELD COMPANY ON AUGUST 22, 1969. 

R. M. COOPER, Vice President of Atlantic

Richfield Company, executed each deed and document,

and such documents were attested by W. M. DONAHUE,

Assistant Secretary of the cbmpany. ALBERT V. NOLAN,

Notary Public, State of New York, received the

acknowledgment of MR. COOPER.. All of the documents.

listed below are deeds and relate to bulk plant

properties unless otherwise indicated.

1. Marcus Hook, Delaware County

Pennsylvania (Refinery)..

Bethel, Aston and Upper Chichester,

- bel.aware County, Pennsylvania (Storage area for

Marcus Hook .Refinery).

Upper Chichester, Delaware County

Pennsylvania (supplementary property' to 45, below).

4. General' assignment and bill of sale of .

:pipe lines with respect to Marcus Hook

Refinery (plans attached).

5. Grant And Easement agreement,

Marcus Hook Refinery, 13 pages.

ATR000000728
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6. Schedule of Beneficial Easements, etc.

(Marcus Hook e Refinery, 10 pages).

7. Tremley Point, Linden

Union County, New .7ersey (Terminal).

8. Washington Avenue (Hackensack River) Little Ferry,

Bergen County, New Jersey (A 617).

9. Brookside Avenue, Sussex City and County,

New Jersey (A. 2949).

10. "Chillum Castle",

Washington, D. C. (Terminal A 2134).

11. Vestal Avenue and Pennsylvania Avenue

'Binghamton, New York (Terminal A 4710).

12 Long Beach Road and Tillrose Avenue, Oceanside,

Nassau County, New York (A 2047).

13. Mt. Vernon, Pelham Manor and Bronx,

Bronx and Westchester Counties,

State of New York (Terminal A 961).

14. Bear and Rennselaer Streets, Syracuse,

Onondaga County, State of New York (Terminal A.4668).

' ATR00000072915. Delaware Avenue, Cohoes,

Albany 'County, State of New York (A 1.431).

2
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16. East Shore Road, North Hempstead,

Nassau County, New York (Terminal A 1826).

17. Greenpoint Avenue, Long Island City,

Queens County, New York (Terminal A 3353).

18. Strickland Avenue (Mill Basin), Brooklyn,

Kings County, New York (A 820).

19. Elm Street, Liberty,

Sullivan County, New York (A 1842).

20. Perry and Twelfth Streets, Watkins Glen,

Schuyler County, New York (A 1107).

21. South Avenue, Bath,

Steuben County, New York (A 1059).

22. River Road, Riverhead,

Suffolk'County, State of New York (A 963).

23. Commercial Avenue, Hempstead,

Nassau County, New York (A 564).
•

24. River Road, Tonawanda,

Erie County, New York (Terminal A 4669).

ATR000000730 -\[
25. Bennett Street, Nashua,. _

Hillsborough County, New Hampshire (A 4658):

3
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83. Depot Street, Asheville,

County of Boncombe, North Carolina (A 4758).

84. Atreco Refinery, Jefferson County,

Texas (executed by M. G. Davis, Vice President,.

Atlantic Richfield Company, witnessed by Helen

Wozno, Assistant Secretary and acknowledged be-

fore Adelaide Hudson, Notary. Public for the

State of Pennsylvania on August .21, 1.869).

ATR000000731
, .
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Mr. E. A. Collier

Petro Gas Producing Company
Files LD 101-3-1

H. N. Ailliams
Legal Department
February 19, 1963

Mr. Bent and Mr. Milner have been negotiating
an agreement for the acquisition of an 80:4 stock
interest in Petro Gas Producing Company. We have been
informed that they expect to meet with the owner,
Forrest S. warren, in Houston on February 28 with the
hope of consummating the agreement at that time.

Petro owns two pieces of real estate adjacent
to our Atreco Refinery and in connection with that real
estate we have included as a representation by Forrest S.
warren the following provision:

"(e) Producing Company owns the real
estate described in Attachment B in fee simple. /
and the title thereto is good and marketable fl
and insurable as such at regular rates by such 10
title company as may be selected by Atlantic
and is free and clear of all mortgages, pledges,

Prliens, charges, restrictions, encumbrances,

/ 1,t1' 6 
covenants, tax claims and security interests

t)i except as specifically set forth in Attachment B
and except current real estate taxes not yet due."

Mr. Warren has furnished the enclosed paper
identified as Attachment B which, contains a description
of the property. You will recall that Mr. Warren acquired
the plant site from Atlantic a few, years ago. In addition
to the plant site, Petro owns a tract on which the plant
superintendent's home is located, and we believe this tract
was acquired, from some third party.

Will you please check this information and advise
u0ohether the contract provision and the attachment are

.F• ?t adequate*

litr. Warren has also informed us that he has an
outstanding note payable to Houston Bank and Trust Company
in the amount of $955,000.00 and that a mortgage was
executed in connection with the note. We have provided
in the agreement that this note must be paid off before
the Closing and that the mortgage shall have been marked

\II:satisfied of record.
ir

IC\
‘'‘ -

ATR000000903
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Mr. E. A. Collier February 19, 1963

We welcome any comments or suggestions that
you may have concerning the real estate and whether
you recommend that Atlantic obtain title.

Mt. Milner has requested that this proposed
acquisition be kept confidential..

HNW:evm
Enc.

cc s Mt. Roy W. johns

H. N. WILLIAMS

ATR000000904
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Mr. B. E. Milner
Room 1405
Files L0 101-34
Acquisition of Petro
Gas Producing Company

H. Howell Williams
Legal Department
May 13, 1963

44. N. Wittutstor

Enclosed for your information is a copy of

letter from Perry I. Carroll, Esq., of our Dallas

Legal Department, dated May 10, 1963, accompanied

by a copy of his supplomental opinion on title to

the 15-acre tract owned by Potro Gas Producing

Company.

HNWsowm
Enclosure

(-JATR-00_00070_8_.)39-'
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Mr. Randal W. Reed
Boon 1817
Files LD 101.34
Acquisition of Petro
Des Producing Cempany

M. Newell willies's
Legal Department
may 10, 1963

N. N. WILLI', 4.0.-

Inclosed fox safekeeping in your files
Is an ansadment te the Plan sad agreement of
neergenisstion and Steak Whinge dated ApSU 19,

1963, between Forrest 3. verten 48i this
This amendment has Mem ollmod by Mr. imam sr
aseepted by AWN Rent on behalf of this Ceepany

so of May 44 1963, sad provides fox 
further

adjustment of the °Ixehange Value as referred to
in Section lie) of the Plan.

Will you kindly askarsiedge reeeipt of
the above by signing the attacked copy of this
letter.

In deplieste
MINisen
!Enclosure

444 Messrs, R. D. lent 1
F. I. Cuad
14 L Milne* w/e

I hereby acknowledge: receipt of: the 
above.

signed Date

r-:ATR000000841
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PORT ARTHUR AND VICINITY, TEXAS
HURRICANE FLOOD PROTECTION

DESIGN MEMORANDUM NO. 1B

HYDROLOGY
(INTERIOR DRAINAGE)

APRIL 1965

TURNER & COLLIE CONSULTING ENGINEERS, INC.
HOUSTON, TEXAS

U. S. ARMY ENGINEER DISTRICT, GALVESTON
CORPS OF ENGINEERS
GALVESTON, TEXAS

F*051489 .7;
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PORT ARTHUR AND VICINITY, TEXAS
HURRICANE FLOOD PROTECTION

DESIGN MEMORANDUM NO. IB

HYDROLOGY
(INTERIOR DRAINAGE)

APPENDIX A
ANALYSIS OF WASTE STREAMS

F4.051490

APPENDIX A
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PORT AR=HTAZ AND VICINET, TEXAS
1ERRICANE FLOOD PROTEC:ION

DES:GN MEMORANDCM NC 1B

EDROLOC
(INTERIOR DRAINAGE)

APPENDIX A
ANALYSIS OF WASTE STREAMS

A-01, General.- Because of the large :limber of industries
behind the protection works which discharge cooling water, process water
and industrial waste to the interior drainage systems, the problem of
corrosion in the pump stations and gravity outlet structures must be
considered. In order that consideration may be given to the problem in
the preliminary design stages for the General Design Memorandum, samples
of the varous waste streams were taken and analyzed, and the results are
included as Table 1 of this appendix. Locations of the sample points with
respect to the overall project area are shown in Exhibit 1.

A-02. Description of  sample_points.- Sample point numbers 1, 2,
and 3 are in the Star Lake area, and show the effect of combining the
Jefferson Chemical wastes with the Sanford Chemical wastes and the discharge
from the Neches-Butane oatfall channel. For the proposed levee alignment,
sample point 3 will be outside the levee

A-03. Samples 4 and 5 were taken in Crane Bayou and the Sabine-
Neches waterway. The Sabine-Neches waterway sample was taken because Crane
Bayou discharges to the waterway and the characteristics of the Crane Bayou
sample may be influenced by the characteristics of the water in the waterway
for present conditions. Under project conditions, the effect of the Sabine-
Neches waterway characteristics on Crane Bayou water will be eliminated.
The comparative samples will assist in evaluating the extent of the change
on Crane Bayou water characteristics

A-04 The other waste samples are labelled for the particular
waste streams to which they. apply, Again, comparative samples were taken
at two locations in Taylors Bayou (samples 7 and 12) to assist in evaluating
the change in waste stream characteristics under project conditions.

A-05, It is emphasized that the test results shown are for single
samples taken on a ?articular day, and the results do not indicate the
normal variations in waste strengths which may be encountered. Al]. of the
industries are required to have permits from the Texas Water Pollution
Control Board for discharging wastes. The permit applications contain state-
ments of average waste characteristics These statements, together with the
data presented in Table 1, should permit a satisfactory evaluation of the
corrosion characteristics of the waste streams insofar as their effect on
the design of the pump stations and gravity outlets is concerned.

A-1 F*051491
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Thus Is Atreco

•
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An Introductory Look at Our Plant Near Port Arthur, Texas
and Some of the People Who Work There

Rism up from the flatlands that border the Texas GulfCoast is Atlantic's newest addition to the Manufactur-ing Department, Atreco.
Located on Lake Sabine, nine mile' from Port Arthur,Texas, this addition to our Manufacturing Department is allAtlantic from its name and the ground up.For when the Company decided to build on this site inthe early 1930's, there was nothing but swampland andplenty of good Gulf Coast gumbo mud.A name for the refinery was coined from the first twoletters in the three principal words of the Company's name—ATlantic REfining COmpany.

rh. ATLANTIC MAGAZINE

There is still a disagreement on the pronunciation' oithis hybrid word. In our travels throughout the Co'inpaeterritory we have heard both the. pedantic Latin pronuncilation—ATreco— and the more natural and justifiabqA.tree•co.
It really doesn't matter a lot what you call it. for ifi.spite of names the plant and the men and %.,,rnen who rut%it do a splendid job in supplementing the mak mg of protgucts, the main job of which is done at t'ne PhiladelphialRefiner'', at Point Breeze
In the spring of 1936, when construction was startedon this new refinery, it was natural for the pr ent location

A1R000000218

BPSLC_00000388



1

,

I.

MI GLEAMING ALUMINUM PHEW and cylindrical tanks in the foreground are part of the

pressure storage area ar Atreco. In oacksround. the HF Alkylation Cnit.

to be chosen. For right beside it was the Atreco Terminal
of the Atlantic Pipe Line Company.

Here would be an easy source of crude supply and
here would be docking facilities for the tankers to pick up
the finished products.

As we mentioned earlier in our story, Atreco is not
directly on the Gulf of Mexico. Situated on Lake Sabine.
whose waters are not deep enouwit to take ocean-going
tankers. even though the lake empties into the Gulf. it has
been given deep water facilities by the Intracoastal Water-
ways. a ship canal that connects it with deep water.

Here, on the Neches River. needed in the shadow of
the Port Neches bridge. are the docking facilities of the
APL and it was a simple matter to tie into the Linea for
both crude and product distribution.

The story of construction at Atreco is one that would
make a tale in itself. The almost insurmountable difficulties
that were encountered, the endless heat and equally endless
rainy season with its attendant mud and discomfort will
live forever in the minds of the men who toiled to give this
new refinery life.

But finally, a year later, in April of 1937, the first
operation started and Atreco has gone on continuously ever
since. Additions have been added and changes made in
original equipment but the reason for and the spirit behind
Atreco remains the same.

First units installed at Ante° were a combination crude
distillation and thermal cracking unit with a thermal
polymerisation unit tied in directly with it.

Then there were two naphtha sweetening units with
sodium plurnbite regeneration facilities; a boiler house with
three 185-pound boilers and auxiliary equipment including
water treating; a laboratory and office. machine shop and
storerooms; tanks. pimps and pipe lines for transfers of
stock and bulk deliveries of manufactured products to

2

PROPYLENE POLYMERIZATION rractors 31,
andenters that vice heiperi mage
palatine hut new make polymer ior mot'
losoline.

Atlantic fleet of large tankers.
In addition, a water canal was constructed by the Tex

Public Service Company to supply us with water for stea
generation and for cooling towers.

L W, WARM. PliSONNa AUtitAtit and T. H. Jones, clerk. che
some of the employment data during the hiring of rhutdown he

ATR000000219

Thir ATLANTIC MAGAZI

BPSLC_00000389



Isi Fr-.
3 lirr.' 

.•
-.  _ ,

.. I. ,i,. -ri- ......-

I

1

. tree* Refinery, near Port Arthur, Texas, opened in 1937,

diming cars, but when Henry Ford came along with theModel T and mass production, a new era started for theindustry, and for Atlantic,
It was in 1915, some two years after William M. Burtonreceived a patent for the first basic cracking process re-fineries. that Atlantic built the first drive-in service stationin the East at Pittsburgh.

First Tanker Is Acquired
World War I was under way in Europe and Atlantic,which in 1916 had acquired the H. C. Fo1ger as its firsttanker, pioneered in the manufacture of aviation fuel. Soon,every Allied combat plane was being powered by gasolinemade by Atlantic.
The rear after the war ended-1919—w35 an eventfulone for the industry, and, again. for Atlantic. The firststate tax on gasoline went into effect in Oregon. The Ameri-can Petroleum Institute was granted a certificate of incor-poration. And Atlantic, with acute crude oil needs, acquiredan oil field in Central Texas and thus entered the producingend of the business.
Two years later, Atlantic constructed a new refinery atBrunswick, Ga., and that was the year that the anti-knockproperties of tetraethyl lead were discovered.Atlantic had opened its first office in Europe in 1919,in Paris. and by 1924 it was represented in various areas of

'Mtn' was one ot our earliest plant&
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'western Europe. in Africa and ri outn America,

In 1927. At.antio Laid its first ude oil pipe line in
Texas and New Mexico became a major producing state
with the spuciciing in of the now.famous Hobbs Field.

The i930's were important years for the industry; and
Atlantic. just as in years past. kept pace and ahead. It was
i n 1930 that -Dad' Joiner's Daisy Bradford No. 3 came in,
o pening the fabulous East Texas Field.

First Product Pipe Lines Laid

In 1931, important product pipe lines were laid by
an Atlantic subsidiary, Keystone Pipe Line Company, from
Philadelphia to Pittsburgh and later extended the lines
througi, t New York to Buffalo and Rocheater.

Then, in 1937. as the Pint patent for butyl rubber was
filed, and as the int commercial catalytic cracking plant
went on stream at Marcus Hook, Pa., Atlantic built a new
refinery at Port Arthur, Texas, to absorb the work of the
refineries at Franklin. Pittsburgh and Brunswick,

Two more states entered the producing column in 1939
as Mississippi's first oil well was completed and ,Nebraska
drilled its first well.

Came the 1940's and in '44 two huge catalytic cracking,
units were built, one each at Point Breeze and at the Atreco
Refinery at Port Arthur.

By 1945. the industry took a forward step when the
not offshore [ease sale iyas held by the state of Louisiana.
This preceded by only a year the formation of the CATC
group. of whicli Atlantic is a partner and which was formed
to explore for oil in the Gulf of Mexico off Louisiana and
Texas.

The post.war days of the late 40's and early 50's saw

-
Amp—

::ernencious strides r Py the industry Ina iv Atlantic,

in this period Atlantic sold it Eastern Hemisphere mar.
'Ken* properties; but it pushed successfully toward be.
:oaring seif.suiticient in its producing activities, and it ex.
iended its Venezuelan ventures.

It was in 1956, too, that the Company acquired the
oil and gas properties of Houston Oil Company in one of
the largest and most complicated deals of its kind in the
history of the oil industry.

What the next 10 or 100 years will bring, no one can
tell, but the oil induatry's first century and, Atlantic's first
39 years—born in freedom and working for progress—
have been chook.full of glamor and romance. growing
pains and disaster, troubles and achievement ... but always
they have worked toward a better living for all mankind.

rhis Atlantic terrico SWAMI MU the lists • rho motion. drincin
type. ft 4,1.1 aoensti on BMW{ litouituatti in Pittsburgh in J913.

-

..

,e

•

„

..

roday, thousands • dealsr.operateti senice assasit.,.. ouch as this ons, Jane ow enure .,Uarkeeine rerrieery.

III II
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SEISIMIO "0" '4=-3.
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The nrst step ,r, tne 
corr.:,ex ) trans-

poi cation is moving the cr_ide 
n trie

ground. TlPs is a 
never-ending, ,'ound-the-

clock job which must be 
done with max-

imum speed, efficiency and 
economy. And

.he oil must not only be 
taken out of the

round, but moved to refineries 
as well.

When Atlantic was forced—as it 
was for

a time—to run its crude 
through competi-

tors pipelines, the additional cost 
placed

the Company in a 
disacivantageous com-

petitive position. But close or the 
heels of .

Atlantic's start in oil production. 
the con-

struction of pipelines was 
begun.

In 1927 the Company 
operated 194 miles

of crude oil pipelines. 
Then. steadily, addi-

tional pipelines were built.

The Atlantic Pipe Line Company, a

wholly owned subsidiary. has 
divisions in

the Southwest and the 
East. Its South-

western Division, a common 
carrier, pro-

vides low-cost transportation from the

producing wells of Texas, ''
..`;ew Mexico and

Louisiana to Atlantic's 
Atretio P.efinery arid

to the Company's marine 
terminals at Port

Arthur and Harbor 
island. near Corpus

Christi, on the Texas Gulf 
Coast.

The Southwest system 
represents an in-

vestment of more than S40 million, 
and com-

prises 730 miles of gathering 
line and 1580

miles of main trunk line. 
Headquarters is

located in the Atlantic 
Building in Dallas.

At headquarters 
dispatchers direct the

movement of all 
shipments. Here. in effect.

• • 4

.44 le%

f

7.;',e do 
raul 

center. n:hich leterrnines the

snovelnenr_ 1mm 1 eid eas emporar.

storage at small tz..r.k 
farm. : far from

the field. Later it ;lows 
to one of the huge

tank farms maintained 
by Atlantic. such as

at Midland and Crane in 
Texas.. Crane will

subsequently move the 
oil to the Harbor

island Terminal to be 
loaded aboard tank-

ers. while the crude 
accumulated at Midland

flows to Port Arthur.

In 1931 the Company 
completed the first

link in an eastern 
products pipeline des-

tined to serve its most 
concentrated mar-

kets. The first 60 miles 
was completed to

Reading, Pa., where it 
branched out with

lines going 54 miles to Mechanicsburg

(serving the capital. 
Harrisburg). 84 miles

to Kingston (serving 
Wilkes-Barre) and

30 miles to Allentown.

The construction of this 
original eight-

inch line to ROiag 
introduced several

techniques not used 
before. One was Van

Dykes patented -pipeline 
end protector".

a pressed metal cap, 
spot-welded over the

ends of the pipe at the 
mill. This Simple

device protected the ends 
of the pipe and

kept the inside clean. (Today 
it is much too

expensive and pipelines are cleaned out

before use with a "go
-devil").

But, perhaps. the most 
significant inno-.

vatiOn introduced in constructing, 
the line

to Reading was the use of 
electric welding,.

-

- I

•-
r_a_„• 3_*

g̀;‘,.

^
%k*

The Belmont Terminal in 
f 910 used real 

hOrsepower. rifts Sunday afternoon

shot snows liar sclera
,/ around Me stables 

alone Natrona Mende.
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,
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REMEDIATION
TECHNOLOGIES INC

2E May 1989

1301 W. 25th Street
Suite 406

Austin, Texas 78705
(512) 477-8661

FAX NO, (512) 480-0113

R. Walter Simmons
Atlantic Richfield Company
. 10 South Flower Street
LOS Angeles, CA 90071

Dear Mr. Simmons:

'IK-response to your request, we have reviewed Available filesregetAing
waste management activities at the. refinery currently o rated by
Aierican Petrofina (Fina) in Port Arthur, Texas.

The purpose of the review is to identify. past and 'oxirroht waste
management units, contamination incidents and RCRA corrective actions
which had occurred at the refinery. The results of this, review are
iamarized in the attached report.

150:th Texas Water Commission (TWC) and Environmental Protection Agency
(EA) files were reviewed. The: TWC regulates the disposal of
industrial wastes, including wastewater and hazardous,waste. The EPA
issues NFDES waste water permits and maintains CERCLA files. , Since
NPPES permits are actually written by TWC personnel, the:.,RPA NP,Dtq
files were not reviewed because the were expected to be .redundant::and
legs complete than TWC waste Water files. Files were available at the
TeXas Water Commission regarding the wastewater ) and
industrial waste registration (No. 30002). The f,eat.l'iret. x.epp.ird
concerning this site dates to September, 1961,-  about theeapetj.lnethe
State Water Pollution Control Board was created. Thie4Tagal..dAlas
eiblved over the years to become the current Texas Water ComtigliPm

Aerial photographs of the refinery were also investigated. The Texas
Natural Resource Information Service index. of ,photos was.;:s14:i.VfO*f9,r'

, photos which would indicate the ' exiSteripe:::And:10catipp:of t:rag:te
management units. Most aerial photos Of therefineryAidnot 0,0*

- enough detail to be of interest; however, two are enclteed The black :
arid white photo, dated 1938, is an original.; it is on.;: loan: and !Oitty

, eventually be returned . The infra red photo.;, shot 1n.C151E, is ay'.'pett
of the report.

i ..The:CERCLA file for the subject refinery Was reviewed at the BM Region
ti4 office in Dallas. Only ARCO and • Fina filed bbtices 'in-reappnee:to
CtitCLA Section 103(c) . At least three Potential hazardous Waste Site

' Idbntification and Preliminary Assessment forms have beehOpmpleted'IfPr
Hthee site since 1980 . It appears that EPA has removed: ,their wor
products from the file.

Concord. Massachusetts - Pittsburgh, PennsyKan la - Kent, Washington Fort Collins, Colorado - Chapel Hill, North Caroltna
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Mr. Simmons
26 May 1989
Page 2

Additional information regarding past waste management practices at
this site is summarized in the attached report.

If, after you have reviewed the report, you have any questions or
comments, please do not hesitate to call me.

Best regards,

Caroline C. Reynolds
Senior Project Engineer

CCR/eg

attachment
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SUMMARY OF PAST WASTE MANAGEMENT

AT THE

AMERICAN PETROFINA REFINERY
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AMERICAN PETROFINA REFINERY

PORT ARTHUR, TEXAS

Prepared for

Coko

Atlantic Richfield Company
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Prepared by

Remediation Technologies, Inc.
Austin, Texas

May, 1989
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1.0 BACKGROUND

The subject facility is a refinery in Port Arthur, currently

owned and operated by American Petrofina (Fina). The refinery was

originally constructed by Atlantic Refining, which later became

Atlantic Richfield and then ARCO. ARCO sold the refinery to BP

Oil in 1970 and BP Oil sold the refinery to Fina in mid-1973.

In February, 1989, Fina notified the Texas Water Commission

(TWC) of the presence of contaminated soil below clean soil under

the API separator and sludge basin which was being closed. Copies

of letters notifying ARCO, BP America and TWC are included in

Appendix A. The contaminants of concern (COC) are naphthalene and

lead.

The data provided to the TWC has been used to construct soil

cross-sections to estimate the location, depth and extent of the

contaminated soils. Figure 1-1 indicates the locations where

borings have been made, and the location of the cross-section

constructed in Figure 1-2. Figure 1-2 summarizes the significant

COC concentrations at one-foot intervals in the soil borings used

for the cross-section. Cross-hatching has been placed over areas

of significantly increased COC concentrations. This indicates

that there is a layer of contaminated soil approximately two feet

thick at a depth of four to six feet below the surface. It

appears to extend to the east and northeast away from the API

separator and sludge basin.

According to the geology report for the landfarm Part B, the

groundwater flows to the northeast. No hydrological information

was available for the wastewater treatment area.

1
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The current waste registration for the Fina Refinery is

included in Appendix B. It indicates that currently there are

four active waste management units:

o surface impoundment (land farm)
o sub-surface tank (CPI separator sludge basin)
o container storage, and
o temporary bulk storage.

The majority of plant wastes are disposed of at the landfarm,

including DAF float, spent catalyst and clay, leaded and unleaded

tank bottoms, API separator sludge, heat exchanger bundle cleaning

sludge, slop oil emulsion solids, contaminated soil, coke and

asphalt Only API separator sludge and tank bottoms are stored in

the subsurface tank. Chemical contaminated containers are stored

at the container storage area. Spent activated carbon, tank

bottoms, and asphalt are stored for less than 90 days in the bulk

storage area.

Following a review of the Fina correspondence which you

provided, I determined the approximate depth and location of the

contaminated soil encountered during the closure of the API

separator. Although records were sketchy regarding the

construction of the API separator and current wastewater treatment

system, a probable scenario can be constructed.

)

Originally, the wastewater system consisted of only the

accelerator and a "separator pit". It is noted that the current

equalization basin was constructed on the site of the "separator

pit". It is likely that during the construction of this larger

basin, the excavation was deepened and contaminated soils were

pushed out of the pit to the edge of the marsh. According to

early maps of the facility, the edge of the marsh was only about

100 feet away and approximately where the API separator was later

built. When the API separator was built, additional clean soil

may have been brought in to level the site.
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2.0 FILES REVIEWED

Both Texas Water Commission (TWC) and Environmental

Protection Agency (EPA) files were reviewed. The TWC regulates

the disposal of industrial waste, including waste water and

hazardous waste. The EPA issues NPDES waste water permits and

maintains CERCLA files. Since NPDES permits are actually written

by TWC personnel, the EPA NPDES files were not reviewed because

they were expected to be redundant and less complete than TWC

waste water files.

The majority of the files concerning past waste management

practices at the Fina Refinery - Port Arthur were at the TWC. TWC

has primacy to operate the RCRA program in Texas. Since the early

1960's, TWC's predecessor agencies have regulated wastewater

discharges and industrial solid waste. Records regarding the

wastewater permit No. 491 for this site have been kept since 1961.

Records regarding the industrial waste registration (No. 30002)

have been maintained since 1980. Since the API separator is both

a RCRA-regulated unit and a part of the wastewater treatment

system, pertinent information regarding the area of interest (near

the API separator) was found in both files. Both files also

provided information regarding past waste practices at the

refinery.

Several maps were found in the TWC files which provide a

historical perspective of the plant and waste water treatment

area. The maps are arranged chronologically in Appendix C and

span the period from 1968 to 1988.

The 1968 map shows a proposed waste water treatment system.

The equalization basin shown in this drawing was not constructed

until 1970, after the API separator (under construCtion in this

drawing) was completed. The size and location of the surge basin
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was changed in the final plans as was the orientation of the

aeration basin.

The existence and location of the sludge disposal basins and

trash dumping area and the proposed levee location is of interest

in determining the location of waste management units no longer

used.

The 1971 map appears to have been made by BP Oil and is a

good depiction of the location of and direction of flow in the

waste water treatment system. Aside from the location of the

landfarm, little other information about waste management units is

given. The 1988 map is in 2 parts and is the most recent map

available. It shows the wastewater treatment system and landfarm

unit. The landfarm has been reduced in area and is now referred

to as an impoundment. A portion of the previous landfarm area is

now used as an oily water basin and the remainder is available for

plant expansion. The wastewater system still includes the API

separator and sludge storage basin which is currently in closure.

The location of the CPI separator currently in use is not shown.

The pertinent information from the TWC files has been

organized and summarized in Sections 3.0 Facility Description and

4.0 Contamination and Corrective Action. Section 3.0 enumerates

the waste management units that have been operated at the refinery

and summarizes available information for each unit. Section 4.0

summarizes available information concerning spills and corrective

actions which have been noted in the reviewed files.

The CERCLA file for the subject refinery was reviewed at the

EPA Region VI office in Dallas. Only ARCO and Fina filed notices

in response to CERCLA Section 103(p). At least three Potential

Hazardous Waste Site Identification and Preliminary Assessment

forms have been completed for the site since 1980.

6
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It appears that EPA has removed their work products from the

files. Although it was not possible to obtain access to these and

maintain anonymity; it may be possible for ARCO, as a party to a

potential clean up, to obtain these files. Section 5.0 CERCLA

files summarizes the available information concerning pre-RCRA

activities reported and investigated as required by CERCLA, as

amended in 1984.

Aerial photographs of the refinery were also investigated.

The Texas Natural Resource Information Service index of photos was

surveyed for photos which would indicate the existence and

location of waste management units. Their summary record of

aerial photos taken at the refinery location is included in

Appendix D. Most aerial photos of the refinery did not show

enough detail to be of interest. However, two which may be of

interest are enclosed. The black and white photo, dated 1938, is

an original; it is on loan and must eventually be returned. The

infrared photo, shot in 1975, is a part of this report. Both

photos, along with a USGS map of the facility for reference, are

also included in Appendix D.

' The infrared photo was reversed by the photographic

laboratory. The red areas indicate grass, greenery, and warm

objects; while black indicates water and other cool objects. No

grass is growing around the recently constructed API separator.

The 1938 photograph clearly indicates the existence, size and

location of the separator pit.
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3.0 FACILITY DESCRIPTION

During the file review, it was determined that the following

past and current units have been used for waste management:

o separator pit;
o accelerator;
o disposal well (WDW-9);
o API separator and sludge basin;
o equalization basin;
o dissolved air flotation unit;
o tank 660;
o bio-pound (aeration pond);
o clarifier;
o drum storage area;
o landfarm; and
o miscellaneous.

The location of each of these units is indicated in Figure

3-1. The following sections summarize the information available

about each of these units. The final section summarizes

information about units about which little information is

available.

3.1 Separator Pit

The separator was an earthen pit which received a wastewater

stream including practically all oily waste. It was to remove oil

and settleable solids from a 3,000,000 GPD stream which after

treatment in the accelerator was discharged to the Boat Canal.

In April, 1970, BP Oil wrote to the TWO predecessor agency,

Texas Water Quality Board, that the old settling pond which was

being converted to an equalization basin was being cleaned. No

mention was made of where the removed material was being placed.

8
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3.2 Accelerator

The accelerator was installed prior to 1967  to improve the

removal of oil from water which had passed through the separator

pit. It remained on drawings of the wastewater treatment system

until 1974. It received wastewater from the separator pit. In

the accelerator (an Infilco unit), a floc was formed and removed

as sludge. This reduced both the oil content and COD.

3.3 Disposal Well 

The Disposal well (WDW-9), cp_esAt9,1_11•911_12.21 to .1.929_4 was an

injection well used to dispose of hydrochloric acid. The well was

plugged and certified closed in 1979. The records show very

little mention of the well and no problems were indicated.

3.4 API Separator and Sludge Basin

The API separator and sludge basin was constructed--i.t .

and operated until about 1986. The API separator, which took the

place of the accelerator, received all of the plant's process

waste water. As the first step in the waste water treatment

process, the separator recovered oil from the water. The

recovered oil was conveyed to the API sludge basin and eventually

delivered by a vacuum track to the landfarm for dewatering and

treatment. The water in the separator was sent to the

equalization basin for further treatment. When closure of API

separator and sludge basin began in 1987, seeps were found on the

walls of the separator and on a wall and the floor of the sludge

basin. Tests run on the rinse waters showed no toxicity.

10
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3.5 Equalization Basin (EB) 

The equalization basin is a 1.3 million gallon surface

impoundment constructed in_192.0! as part of the wastewater

treatment system. The purpose of the EB which is fed by water

froM the API separator, is to provide a stable flow rate to the

biological treatment pond (bio-pond) and minimize possible toXic

shocks to the biological organisms. The EB is located where the

old separator pit used to be. Contaminated soils were removed

from the separator, but there is no specific mention of where the

soils were sent. Concrete walls were installed as slope

protection with a natural clay liner used for a floor. In 1984

accumulated sludge was removed from the EB.

3.6 Surge Basin (SB) 

In--1474_,. the surge basin (SB1. was designed and built to act

as an overflow basin for the EB. The SB and EB are connected by

an overflow channel. If the level in the EB rises above the

height of the barrier, the water will flow into the SB which has a

capacity of 0.615 million gallons. The water in the SB can

eventually be fed back into the EB. According to a Texas Water

Commission (TWC) Conference Record dated 1 October, 1987, the

surge basin was taken out of service in 1984.

3.7 Dissolved Air Flotation Unit (DAF) 

The DAF is a concrete surface impoundment which bubbles

dissolved air through the Water received from the equalization

basin, causing suspended solids to float to the surface. The

solids are skimmed off the water and sent to tank 660, a temporary

storage tank for DAF float material. The water is then sent to

the bio-pond. The  DAF  was built in 1974. Very little mention is

given of the DAF in the Texas Water Commission records.

11
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3.8 Tank 660

Tank 660 is an above ground DAF float storage tank with an

operating volume of just over 800,000 gallons. Emulsified slop

oils are also stored in the tank. The material in the tank is

periodically removed by a vacuum track and delivered to the

landfarm (surface impoundment) for dewatering and treatment. Tank

660 was originally listed on the permit as a hazardous waste

management unit until it was delisted because it is part of the

waste water treatment system.

3.9 Biological Treatment Pond (Bio-pond) 

Constructed around 1971, the bio-pond biologically treats

water received from the ES. The effluent is sent to the

clarifier.

3.10 Clarifier

The clarifier, built in 1971, receives water from the

pond. Solids settle out of the water and the water is decanted.

Sludge collected at the bottom is sent to a digester for aerobic

digestion. Water is discharged to outfall 003. There have been

numerous recorded violations for the quality of discharge water.

The majority of the violations are for TOC, TSS, pH and oil and

grease.

3.11 Drum Storage Area

The drum storage area is a concrete pad used to store drums

containing contaminated chemicals. Waste management records

mention little about this area except that there were a few

violations for improper drum storage.

12
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3.12 Landfarm (Surface Impoundment) 

The landfarm was initially coris____Lc_t_t _ltrL q74, as a twenty

acre impoundment designed to dewater,

such as API sludge, DAF float skim and

exchanger bundle cleaning sludge and

Approximately fifteen acres was closed

walls within the remaining land farm

treat and stabilize wastes

bottoms, tank bottoms, heat

slop oil emulsion solids.

in 1980 and individual cell

were removed. After being

classified by the TWC as Class II reusable soils, about 2000 cubic

yards of landfarm soil was used to help construct the stormwater

retention basin. At least one violation was given for lack of a

minimum freeboard (2 feet). There was also mention of sludge

being blown out of the impoundment due to high winds and lack of

freeboard. A violation was given for not conducting proper

inspection procedures. According to the Industrial Solid Waste

Compliance report dated 15 July, 1983, the groundwater monitoring

system was inadequate because it would not ensure immediate

detection of a hazardous material release from the landfarm.

Other reports also indicate improper placement of the monitor

wells positioned around the landfarm.

3.13 Miscellaneous

Several areas of interes

records. These i

and two slu e disposal sites. All three locations are shown in

were briefly mentioned in TWC

ump, stormwater retemtion_bAp_in

Figure 3-1. The trash dump, located east

used to store plant refuse. The stormwater

the east side of the bio-pond. According

Memorandum, the basin was constructed with

portion of the landfarm (Class II) as well

floor was lined with a Hypalon liner. Very

the sludge disposal sites except that they

marshes.

13
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4.0 SPILLS AND CORRECTIVE' ACTION

Available files indicate a few oil spills. In September,

1982, about 10 gallons of crude oil was spilled into the Neches

River near Rainbow Bridge. This incident was inspected by the

Coast Guard and was considered minor. In February, 1985,

approximately 29,650 barrels of furnace oil was spilled within the

refinery area. Little additional information was provided about

this incident. The most recent spill occurred in June, 1986, when

6,000 barrels of oil spilled from a failed transferline to the

wastewater treatment area. The oil was recovered from the Boat Canal.

Other incidents which might be considered as spills, include

ground water releases and wastewater discharge violations. There

were reports as early as 1984 of groundwater contamination

downgradient of the landfarm. There have been no indications in

the files of action to correct this situation. There have been

numerous wastewater discharge violations from the early 1960's to

September, 1987. These have usually been due to oil and

inorganics in outfall 003.

Although not technically a spill, in April, 1989, Fina

reported to TWC the discovery of three underground storage tanks.

The tanks were located outside the levee. One contained corrosive

liquid; the other two contained ignitable liquid. Soil in the

area is contaminated, but the extent is unknown. Contamination is

primarily aluminum (alumina ?), oil and grease with very small

amounts of benzene, naphthalene, and lead.

No corrective actions have been noted for RCRA units. The

only waste investigation to date was the result of the API

separator and sludge basin closure, of which you are aware.

Outside of the correspondence which you provided at the beginning

of this review, there is no additional information in the files

regarding this matter.

14
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5.0 CERCLA FILES

A complete copy of CERCLA files available to the public at

EPA Region VI is included in Appendix E. The file is arranged

chronologically from most recent to earliest item (January 1980).

Little or no concern is indicated in early items; however, in 1986

a site visit and, later, a site investigation are recommended.

The units requiring investigation apparently included:

o the API separator,
o landfarm,
o API separator sludge basin, and
o container storage area.

It is difficult to determine exactly which units are referred to

because no map or key is provided with the report.

In reading several of the items, other maps, reports, etc.

are referred to, but are missing from the file. Apparently they

have been removed as either EPA work product or confidential

information. Although it was not possible to pursue this

information and maintain the confidentiality of this review, it

may be possible for ARCO to pursue the information as a party to

the API separator area investigation.

15
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6.0 CONCLUSIONS AND RECOMMENDATIONS

Throughout this review, an attempt has been made to

synthesize a scenario by which the contaminated soil could have

been placed under clean soil in the vicinity of the'API separator

and sludge basin. Figure 6-1 was found in the files attached to a

1969 summary sheet. It was neither dated nor identified. It

shows the location of the separator pit and indicates that it

discharges, to a separate canal west of the Boat Canal.

The API separator was constructed beginning in 1968, so the

contaminated soil must have been in place prior to the time BP Oil

informed the TWC in April 1970 that the separator was being

cleaned out and enlarged to become an equalization pond. This

could not have been the source of contaminated soil. However, it

is likely that solids were periodically removed from the pit

between 1937, when plant operation began, and 1970, when use of

the separator pit was discontinued. Figure 6-1 also indicates

that the separator was on the "edge of marsh". It would have been

a common practice prior to 1970 to have placed the removed solids

near the pit to save time and reduce transportation costs. The

location where the contaminated soils were located is within 100

feet of the old separator pit. It seems quite possible that

separator solids were placed in this location prior to the

enlargement of the wastewater treatment system in the early 1970s.

Then when the contractor began construction on the API separator,

additional clean soil was brought in to raise the unit elevation

and to provide a level surface for construction. Although the

solids deposition probably occurred between 1938 and 1968, it

appears that the clean soil was most likely placed in 1968 when

API separator construction began.

Although agency files have provided little detail about these

activities, it might be possible to gain more information from

aerial photos. Although the Texas Natural Resource Information

16
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Service was only able to provide two photos with significant

detail, it is likely the others are available from the Department

of Highways and Public Transportation and from private aerial

photographers. Time limited the pursuit of these sources.

17
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APPENDIX A

CORRESPONDENCE REGARDING API AREA INVESTIGATION
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Joan G. Di Nal, Esquire
Senior Corporate Council
Legal Department
ARCO
Box 2679-T.A.
Los Angeles, California 90051

Dear Ms. Di Nal:

4,75

WOWING COPY

Jim Veach Flna 011 and Chemical
S9r:Of Atic:T.4 Company

Post O'rce Sox 2159
riallas, Texas 75221

March 28, 198

0C,EIVE0

An 3 10

46AN

[ C

Our General Counsel, Cullen M. Godfrey, has asked me to
respond to your letter of March 14, 1989.

Enclosed is the letter Fine sent to BP America, the other
prior owner of the Port Arthur Refinery.

Also enclosed is our letter of February 27, 1989 to the
Texas Water Commission (TWC) which transmitted the data we have
collected so far. The sequence of events began with our
closure of the Refinery's API separator and API separator
sludge basin. The data around these units revealed a layer of
contaminated soil below clean soil and above clean soil. This
u nusual data led us to conduct a iore general investigation of
the area, he you can see from the data, there is a layer of
contaminated soil at varioes depths from the API separator to
the boat canal, We interviewed employees present at the
Refinery during the 1950s and 1960s as well as to the present
time, We learned that the area in question was an on-site
disposal site for ARCO and BP. Aerial photographs from these
time periods confirm that this was a disposal site.

/n our meetings with the TWC on this matter, we have been
informed that some form of remediation will be required. We
are attempting to keep the investigation and any subsequent
required activities on an informal basis as possible. .

We plan to Conduct additional soil borings to determine
the extent of the contamination. The TWC has also indicated
that groundwater monitoring will be required. Once all the
data is c011etted, we, believe an analysis of the remedial
alternatives would be appropriate.
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Joan G. Di Nal Page 2 March 28, 1989

I n addition to providing notice to ARCO and SP of a
possible CERCLA 107 liability, . we wanted to invite both compan-
ies to become involved in the investigation and the on-going
proceedings. We. believe that cooperation on this matter is in
o ur common interest We are a'iai able to meet with you and
further discuss this matter at yoiir convenience.

Sincerely,

L
in Veach

JLV/mbj

Enclosures

cc: Cullen M. Godfrey
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fins OD and Chemical
Company
2.0. Box Sty
port ArThur. Texas 7760
(409 962.4421
(409) 962-8870 (Fax)

February 27 1989

Ms. Kristi LaRue
Texas Water Commission
P.O Box 13087
Capitol Station
Austin, Tx 78711

Re: Fine Oil and Chemical Company
Port Arthur Refinery
API Separator Closure

Dear Ms. LaRue:

On October 12, 1988, Fine Oil and Chemical Company submitted

the closure report for the company's API separator and API

separator sludge basin. This report contained the analytical

results and statistical analysis of the six soil borings

required by the approved closure plan. With the submission of

thts report, Fine fulfilled all requirements specified in the

approved plan.

Preliminary analytical results of the initial toil borings

indicated elevated concentrations ef lead and naphthalene at

different depths in two locations- near the sludge basin.

During our meeting, we advised you that the exact source of

this contamination had not yet been determined. It was agreed

that Fine would take addttional borings in the area to

determine the source of the contamination. It WAS also agreed

that the soil boiriugs would be analyzed for lead and

naphthalene only.

Figure I (attached) indicates the locations where soil borings

have been made to date. The original borings taken to comply

with the approved closure plan are represented as locations A

- F. Subsequent boring locations are represented as G - S.

Analytical data indicating lead and naphthalene concentrations

collected from all borings is included In Tables 1 and 2

respectively.

Although the exact source of the contamination has not been

defined, the enclosed data indicates that the contamination

did not originate from the API separator sludge basin. During

the time since Fina acquired the refinery in 1973, no

activities are known to have taken place in the area which

could have caused these elevated concentrations of lead and

naphthalene.
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Page 2
James C. Mahon
February 27, 1989

j'ina plans to conduct several additional soil borings to
further define the extent of contamination. In addition, Fina
will notify the prior ownerl of the refinery of these findings
and plans to request their assistance to further define the
origin and extent of the contamination as well as share in any
remediation costs if necessary.

Fine is also interested in reaching an agreement with the
Texas Water Commission pertaining to guidelines governing any
remediation activities.

Very truly yours,

./717a-41

amen C. Mahon

cc: Ms. Connie Matthews

C
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Certified Mail 
Return Receipt Requested 

Cuilen M. Godfrey Fine Olt ehd Chemical
Company
P D 13ox 2159

Texas 75221
(214) 750.2997

Genera: Counsel

Mr. George J. Dunn
Vice President and General Counsel
B. P. America, Inc.
200 Public Square
Cleveland, Ohio 44114-2375

Dear George:

March 3, 1989

As part of an investigation of the environmental condition
at Fines Port Arthur, Texas refinery, we have uncovered an area
of contamination that resulted from disposal activities which
occurred prior to the time Fina acquired the refinery from B. P.
We have notified the Texas Water Commission (NC) of the results
we have obtained. We anticipate that the NC will require an
environmental cleanup,

The purpose of this letter is to provide B. P. with notice,
as a potentially responsible party, that the costs Fine has in-
curred and will incur are necessary costs of response consistent
With the National Contingency Plan under Section 107 of the Com-
prehensive Environmental Response, Compensation, and Liability
Act (CERCLA). We would like to meet with you or other officials
of B. P. to discuss the situation and to discuss if you desire
to participate in the negotiations with the NC concerning the
cleanup.

Please contact me at your earliest conveniente.

Sincerely yours

Cullen M. Godf

CMG:pv
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APPENDIX B

NOTICE OP REGISTRATION
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OW0550 TEXAS WATER COMMISSION
NOTICE OF REGISTRATION
SOLID WASTE MANAGEMENT

THIS IS NOT A PERMIT AND DOES NOT CONSTITUTE AUTHORIZATION
OF ANY WASTE MANAGEMENT ACTIVITIES OR FACILITIES LISTED
BELOW, REQUIREMENTS FOR SOLID WASTE MANAGEMENT ARE PROVIDED
BY TEXAS ADMINISTRATIVE CODE SECTION 335 OF THE RULES OF THE
TEXAS WATER COMMISSION (TWC). CHANGES OR ADDITIONS TO WASTE
MANAGEMENT METHODS REFERRED TO IN THIS NOTICE REQUIRE WRIT-
TEN NOTIFICATION TO THE TWC.

05-12-89

DATE OF NOTICE: 04-14-89 REGISTRATION DATE: 05-03-76

REGISTRATION NUMBER: 30002 EPA 1 .0. NUMBER: TX0065099160

THE REGISTRATION NUMBER PROVIDES ACCESS TO STORED INFOR-
MATION PERTAINING TO YOUR OPERATION. PLEASE REFER TO THAT
NUMBER IN ANY CORRESPONDENCE.

COMPANY NAME: FINA OIL AND CHEMICAL COMPANY
MAILING ADDRESS: (FORM. AMER PETROFINA CO OF TX

P.O. BOX 849
PORT ARTHUR, TEXAS 77640

GENERATING SITE LOCATION:
I NTER OF HWY 87 & FM 366, PT. ARTHUR

CONTACT PERSON: JAMES C. MAHON
PHONE: (409) 962-4421
NUMBER OF EMPLOYEES: GREATER THAN 100
TWC DISTRICT: 06

REGISTRATION STATUS: ACTIVE
RE:-STRATION TYPE: GENERATOR
HAZARDOUS WASTE STATUS:

GENERATOR/TSD FACILITY

I. WASTE GENERATED:

WASTE
NUMBER DESCRIPTION CLASS CODE DISPOSITION

001 OAF UNIT FLOAT SKIM & BOTTOMS IH 950400 ON-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K048

002 PAPER TRASH I I 280240 OFF-SITE

003 CATALYST, SPENT• I I I 370210 ON-SITE/OFF-SITE

004 ASBESTOS I 170750 OFF-SITE

005 TANK BOTTOMS CONTAINING LEAD IH 982800 OFF-SITE
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NOTICE OF REG1STr "ION (CONTINUED)
REGISTRATION NUM_ 30002
COMPANY NAME: FINA OIL AND CHEMICAL COMPANY

PAGE 2

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K052

006 API SEPARATOR SLUDGE IH 950050 ON-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K051

007 HEAT EXCHANGER BUNDLE CLEANING IH 941350 ON-SITE
SLUDGE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K050

008 SLOP OIL EMULSION SOLIDS IH 951570 ON-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K049

009 SOIL, PETROLEUM CONTAMINATED I 179840 ON-SITE/OFF-SITE

010 LEAD CONTAMINATED WASTE, SOLID IH 979130 NO LONGER GENERATED

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): 0008

011 POLYMERIC MATERIAL IN 982640 NO LONGER GENERATED

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): 0008

012 PCB CONTAMINATED SOLIDS I 179430 OFF-SITE

013 SULFUR WASTE/SCRAP I I 270240 OFF-SITE

014 COKE I I I 382080 ON-SITE/OFF-SITE

015 LANDFARM RESIDUE FROM OILY SLU I I 284230 NO LONGER GENERATED
DGE TREATMENT

016 ASPHALT I I 280370 ON-SITE/OFF-SITE

017 TETRA ETHYL LEAD CONTAMINATED IN 979310 OFF-SITE
MATERIAL

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): PII0

018 SODIUM HYDROXIDE (NAOH) IN 970150 OFF-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): D002

019 ALUMINUM CHLORIDE SLUDGE I 140750 OFF-SITE
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NOTICE OF REGIST, HON (CONTINUED)
REGISTRATION NUML_ ‘: 30002
COMPANY NAME: FINA OIL AND CHEMICAL COMPANY

PAGE

020 CONTAINERS, CHEMICAL CONTAMINA I 179280 ON-SITE/OFF-SITE
TED

021 CLAY, ORGANIC CONTAMINATED I 184620 ON-SITE/OFF-SITE

022 FILTER WASTES, NON-HAZARDOUS I • 178060 OFF-SITE

023 TANK BOTTOMS I 152180 ON-SITE/OFF-SITE

024 TANK BOTTOMS IH 952180 OFF-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): 0001

025 LANDFARM RESIDUE FROM OILY SLU IH 984230 OFF-SITE
DOE TREATMENT

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K048, K049, K050, K051

026 CATALYST, ALUMINA IH 979070 ON-SITE/OFF-,SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): 0003

027 CATALYST, SULFUR GUARD IH 971440 ON-SITE/OFF-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR

DESCRIPTIONS): 0003

028 SOIL, PETROLEUM CONTAMINATED I I 279840 ON-SITE/OFF-SITE

029 TRASH AND DEBRIS I I 283780 OFF-SITE

030 SLUDGE, DEWATERED I I 270391 OFF-SITE

031 CARBON, ACTIVATED, SPENT, CONT I 183990 ON-SITE/OFF-SITE

AM1NATED

032 SLUDGE, CLARIFIER I I I 341760 OFF-SITE

033 CONCRETE I I 277080 OFF-SITE

034 CATALYST, SPENT I 170210 OFF-SITE

035 TANK BOTTOMS, FUEL OIL I 152920 ON-SITE/OFF-SITE

036 BRICK, REFRACTORY (SPENT) I I 270300 OFF-SITE

037 TANK BOTTOMS, INTERMEDIATE 6 I 150820 ON-SITE/OFF-SITE

PRODUCT W/0 ADDITIVES

038 CONSTRUCTION DEBRIS I I I 373630 OFF-SITE

039 SLUDGE, COOLING TOWER I 140290 OFF-SITE
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NOTICE OF REGISTP - ION (CONTINUED)
REGISTRATION NUML 30002
COMPANY NAME: FINA OIL AND CHEMICAL COMPANY

PAGE )4

040 TANK CLEANINGS 143120 OFF-SITE

041 ASPHALT. 180370 ON-SITE/OFF-SITE

I I. Shipping/Reporting: Pursuant to Section 335 of the Texas
Administrative Code of the rules of the TWC pertaining to Hazardous
Waste management, issuance of manifests and annual reporting are
required for Off-site Storage/Processing/Disposal of the fol lowing
wastes l isted in Part I. Al l manifested wastes should be reported on
the annual waste summary report and submitted to the TWC by the 25th
of each January for the prior calendar year.

I n addition for any of the fol lowing waste(s) manifested and shipped
to Storage/Processing/Disposal faci l ities in any other state a waste
shipment summary is required. Al l such shipments should be reported
on the waste shipment summary report and submitted to the TWO no later
than the 25th day of the month immediately succeeding the month in

which the shipment was made. No waste shipment summary report is
required for months when out of state shipments are not made.

004 170750 ASBESTOS

005 982800 TANK BOTTOMS CONTAINING LEAD

009 179840 SOIL, PETROLEUM CONTAMINATED

012 179430 PCB CONTAMINATED SOLIDS

017 979310 TETRA ETHYL LEAD CONTAMINATED
MATERIAL

018 970150 SODIUM HYDROXIDE (NAOH)

019 140750 .ALUMINUM CHLORIDE SLUDGE

020 179280 CONTAINERS, CHEMICAL CONTAMINA
TED

021 184620 CLAY, ORGANIC CONTAMINATED

022 178060 FILTER WASTES, NON-HAZARDOUS

023 152180 TANK BOTTOMS

024 952180 TANK BOTTOMS

025 984230 LANDFARM RESIDUE FROM OILY SLU
DGE TREATMENT

026 979070 CATALYST, ALUMINA

027 971440 CATALYST, SULFUR GUARD

031 183990 CARBON, ACTIVATED, SPENT, CONT
AMINATED

BPSLC_00000085



NOTICE OF REGIST' 'ION (CONTINUED)

REGISTRATION NUML.,: 30002
COMPANY NAME: FINA OIL AND CHEMICAL COMPANY

034 170210 CATALYST, SPENT

035 152920 TANK BOTTOMS, FUEL OIL

037 150820 TANK BOTTOMS, INTERMEDIATE &
PRODUCT W/0 ADDITIVES

039 140290 SLUDGE, COOLING TOWER

040 143120 TANK CLEANINGS

041 180570 ASPHALT

I I I. ON-SITE WASTE MANAGEMENT FACILITIES:

FAC NO.

PACE 5

F ACILITY STATUS

01 SURFACE IMPOUNDMENT ACTIVE

D ISPOSAL
OF WASTE NUMBER(S) 001, 003, 005, 006, 007, 008,

009, 014, 016, 021, 023, 026,
027

SUBJECT TO PERMIT NUMBER (PENDING)

03 TANK (SUB-SURFACE) ACTIVE

STORAGE
OF WASTE NUMBER(S) 006, 037

04 CONTAINER STORAGE AREA ACTIVE

STORAGE
OF WASTE NUMBER(S) 020

05 BULK STORAGE AREA ACTIVE

STORAGE FOR LESS THAN 90 DAYS

OF WASTE NUMBER(S) 031, 035, 037, 041

ROLL-OFF BOX

UNLESS OTHERWISE STATED ABOVE, FACILITIES ARE LOCATED

AT INTER OF HWY 87 & FM 366, PT. ARTHUR

COUNTY OF JEFFERSON

I V. RECORDS.

A. FOR PURPOSES OF FILING ANNUAL REPORTS PURSUANT TO TEXAS

ADMINISTRATIVE CODE SECTION 335 OF THE RULES OF THE TWC
PERTAINING TO INDUSTRIAL SOLID WASTE MANAGEMENT, RECORDS

SHOULD BE MAINTAINED FOR STORAGE, PROCESSING AND/OR DISPOSAL

OF THE FOLLOWING WASTE(S) LISTED IN PART I:
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NOTICE OF REGIST' ON (CONTINUED)
REGISTRATION NUMb.,: 30002
COMPANY NAME: F INA OIL AND CHEMICAL COMPANY

001 950400 OAF UNIT FLOAT SKIM & BOTTOMS

006 950050 API SEPARATOR SLUDGE

007 941350 HEAT EXCHANGER BUNDLE CLEANING
SLUDGE

008 951570 SLOP OIL EMULSION SOLIDS

009 179840 SOIL, PETROLEUM CONTAMINATED

020 179280 CONTAINERS, CHEMICAL CONTAMINA
TED

021 184620 CLAY, ORGANIC CONTAMINATED

023 152180 TANK BOTTOMS

026 979070 CATALYST, ALUMINA

027 971440 CATALYST, SULFUR GUARD

031 183990 CARBON, ACTIVATED, SPENT, CONT
AMINATED

035 152920 TANK BOTTOMS, FUEL OIL

037 150820 TANK BOTTOMS, INTERMEDIATE &
PRODUCT W/0 ADDITIVES

041 180370 ASPHALT

PAGE 6

B. PROOF OF RECORDATION IN THE COUNTY DEED RECORDS, AS REQUIRED
BY TEXAS ADMINISTRATIVE CODE SECTION 335 OF THE RULES OF THE
TDWR, SHOULD BE SUBMITTED TO THE EXECUTIVE DIRECTOR FOR THE

FOLLOWING FACILITIES LISTED IN PART I I I IN ACCORDANCE WITH

THE FOLLOWING SCHEDULES:

NEW FACILITIES - PRIOR TO INITIATION OF
D ISPOSAL OPERATIONS.

EXISTING FACILITIES - AS SOON AS POSSIBLE, BUT NO
LATER THAN SIXTY (60) DAYS FROM
THE DATE OF THIS NOTICE, UNLESS
PREVIOUSLY SUBMITTED.

FAC NO FACILITY

01 SURFACE IMPOUNDMENT
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APPENDIX C

MAPS AND MAP SUMMARY
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APPENDIX D

AERIAL PHOTOS
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ATLANTICRICEFIELD REFINING CO. Box 849 P

E. DIR

D. DIR.

OPS

F. SVCS.

AUK

UFA

al/ 8 1957

DISTRICT 8
INDUSTRY SURVEYS

hur 7640 Permit No.00491

SURVEY: November 1,1967 by Marshall Elliott and Larry Smailual

PERSONNEL,Contaoteds Plant Manager T.V.GriffithsSupervisor,Eitgineweg G.K.Baf.
Not Availables0en.8upt.J.3.1)anasOperations Supt.C.I.RiegnerPng.Supt.C.M45outhern.

PLANT DATAILocationswest bank of Neohes River to FM Road 366,north of TexBey 87.
EmployeeesDay hours,Mon.thru Fri. 325.Eaoh shift 50,abovk 225 total.Total 550.Capaoity;84,000 bbl./day of crude oil.
FroductesLPG,Gasoline,Specialty Naphthas,Kerosene,Distillate Fuels.Neaidcal
fuele,Detergent Alkylates

Process Unites]. Crude 8ti11,1 Thermal Via Breaker,1 FCC .2 Catalytic Reformers
(including Aromatics Fractionation and Nydro-dealMyletioe),Hydro-desul-
furizer for distillate fuels,Alkylation Unit (sulfuric maid) for gasoline
produotion.Propylene Polymertzation (and polymer fractionstion),Sulfnr
Recovery Unit (from R28),Caustio Wash Unit on FCC dirbillate,Detergent
Alkylate Unit.

WATER SUPPLY% From Neches RiversAbout 3000 gm is used for cooling in the Visbreaker Unit.
From LNVAtAverage 3.5 MG/0,fair1y oonstaat.About half is used directly for cobling

tower make-upithe rest is clarified with alum and filtered for boiler water,
and process uee.Part of the boiler feed water is softened by ion exchange
using NaC1 regenerationithe rest ia demineralized by ion exchange.

WASTE WATER4All water from the plant.including rain water is discharged thru s
1.The "Country Club Ditch",a small ditch running thru company ownedowoant property

north of the process area and discharging into the swamp.This rwamp.about 1 mile
wide.lies between the the refinery area and the river.This ditch receives only the
waste from the Damineralizing Unitsalternately dilute sulfuric acid and dilute Na0E
with the day-long balance on the acid side.Plans are now made to transfer this
stream to the "South Ditch".

2.The "South Separator", an earthen pit which receives rain run-off,and tank draw
water from the tank farm which comprises the south half of the refinery area.It
also receives the waste water,100 gmfrom the Detergent Alkylate pnit.Water from
the separator discharges into the swamp.

3.The main outfall canal which discharges into the river about 1 mile north of the
Hy.87 bridge.This stream is a combination of two major streams within_the process
area,viz.
sahe "North Diteh"Owhich is actually a covered conduit for half its course).Thia

ditch receives about half the rain water,the once4thru cooling water, sludge from
the water clarifier, regeneration waste froze the softeners,boiler blow-down and
waste, process and wash-up.from the crude still.

The North Ditch runs about 300 yd.into the swamp and then joins with the--
b:Acoellator Outfall" which oontains all the other process wastes, cooling tower
blow-doen and such rain water as does not flaw thru one of the other ditches.
It carries,also,all sanitary waste,after passing thru several septic tanks.

This stream contains practically all the oily vmsteeat passes thru an

dor/ 
earthen pit separator to remove most of the oil and settleable solide.The water
from the separator is pumped into an Infiloo "Accellator" where it is treated

ReelLA22 with alum floi4to produce,normally,a fairly clear water with low oil content.
This flocculation-seditentation also removes,as sludge,' substantial part of
the COD content of the incoming water.Sludge from the Accellator is pumped to
a large pit in the swamp between the refinery and the river,from which no signif-
icant water overflow has yet occurred in the 10 years which the unit ha e operated

BPSLC_00000322



OTHER WASTES: 
I.Weak,10g,caustic sod the first stage washing o naphtha is sold to ti, Merichem. Co. in HouetOn." .
2.Strong,30%,caustic from the second stage wash.containing merceptcns,is regenerated.' A small slip stream goes to the ditch.
&Spent sulfuric *old from the alkylation plant is "traded-in" to an Add manufacturer.4.1128 incgasee and Light naphthas ie removed by ethanol absorption for conversion to su5.The waste from the Detergent Alkylate Unit,mentioned above as going to the South Sep-aratorsis midi° and also contains mill:sling materials.WASTE TESTING AND MASURENENT; 

There is a recording flowmeterh-thermometer oaths /nth', to the Accellator and avier with recording level-thermometer on the North Ditch.The Accellator outflow is sampled continuously with an automatic sampler taking24 hr.composites.Two of these composites are analysed each week for pH,Sulfie,Chloride,Phenolio Compotn48,C0D,I0D,SS,and TDB.
, Occasional spot samples from the North Ditch are similarly analysed.Si-weekly spot samples from the outfall canal near its discharge into the river.get the same analysis.Their long-time records show a small,but reasonably consistentquality improvement from the mile off low thru the outfall ditch.They have also been testing the river itself for DO for the past year or so.Testsare taken at several stations starting above their outfall and extending well down intothe ship channel where it passes thru the lake.The results are intereeting,may be of somhelp to us,but will reqUire more study than we had time for on this visit.

3IISNEY DATAm North Ditch Acoellator Average Flow,Jan.-Oct.'67:0pm /60 1580At Time of Survey

720 1900
FloveGpm

PH 7.2 8,6DO 2.0oF
102 91

DO was not run on the Aocellator outflow because their records alwamshow'an ImmediateOxygen Demand 9due to aulfides).We didn't teat or sample the outfall ditch at the river,which is their permit control point,beoause the difficult access Would have taken abouttwo hours and it WAS already 5 pm.Samples from the other two streams were shippgdto theD of H.
The North Ditch was turbid,but carried very little visible oil and had no odor.The Accellator outflow wes,at this particular time,very turbid,with large but non-set-tling flocs and quite dark.This is an "upsete,but not uncommon,condition.The pH hadjumped during the previous hour from a consistent 8.0 all day to the 8.8 which we found.In my own experience,this will upset any flocc4lation'settling unit. We shall checkthese streams again when the clarifier is running normally at our first opportunity. .

PLANS FOR TRE FDTVWEti)uring the next year or so,they plan tot1.Insta1 facilities for recovering the emulsufing compounds from the Detergent Plantwaste water and putting this water into the Aooellator system.2.Arrange to pump demineralizer wastes into the Accellator system.3.Provide facilities for feeding the FCC sour water (high in sulfide and phenolics)to the crude unit desalter where much of these conteoinants will be removed.4.Replace the ineffecient earthen pit separator on the Accellator feed by a modernAPI separator.

RECOMYENDATIGNS  3 None until we have had more extensive study.

Ye, 
Mar.hall lliott
November 3,1967
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tilication uf Hazardous Waste
TX 5 -ccu) •oo • Li 4 5 7 (.7,

. his initial notification information is Please type or print in ink. If you need
required by Section 103(c) of the Compre- additional space, use separate sheets of

i • hensive Environmental Pesponse, Compen- paper. Indicate the letter of the item
sation, and Liability Act of 1980 and must which applies.
be mailed by June 9, 1981. There are no records of waste

handling' tt this site. How-

. A Person Required to Notify:

Enter the name and address of the person

At•Ut.) Pt_ZYLIALUM ?.ULCL.S

N„. COTTIPaitV ) 

. or organization required to notify. Stree 
(1) .-A Division of Atlantic Richfiela

:Company, Los Angeles,' rAli.forniPly

.51.5-South-Flower• Street

,

e'Ciercia-r'rpir.s..7,' was coeratz-d .
the site. It was cm:m.2n irldusts
practice to dispose of wastes or
plant grounds. "ye ray have fol-
lowed orevailing disposal practi
:doh wactc, 'ooen ccnci

1..m77-tl. States
"atem.ort

Marco
Washington cc

ed hazardous under regula.

Los Angeles slam CA o c.d. 90071. •

E Site Location: 7)( 0 Q O6 5:4 -

Name  
Enter the common name (if known) and 

al She

actual location of the site.
Street

Port Arthur Refinery

• Groves Cavity State '77, Zip Code 7 7 
C Person to Contact:

me, Arthur F., Mgr., Envir. Poliov & PlanningName (Laet. FirM and TM.) Pc
Enter the name, title (U applicable), and
business telephone number of the person
to contact regarding information
submitted on this form.

T.

Phone  (213) 486-1913

• D Dates of Waste Handling:

• Enter the years that you estimate waste
treatment, storage, or disposat.began and
ended at the site.

From Item) 1937 To Near, 1969 ' 

r •

E Waste Type: Choose the option you prefer to complete

Option I: Select general waste types and source categories. If
you do not know the general waste types or sources, you are
encouraged to describe the site in Item I-Description of Site.

General Type of Waste:
Place an X in the appropriate
boxes. The categories listed
overlap. Check each applicable
category.

t. 0 Organics
2. CI Inorganics

3. CI Solvents
4. 0 Pesticides

5. 0 Heavy metals

6. 0 Acids

7. 0 Bases

8. 0 PCBs
9. 0 Mixed Municipal Waste

10. 0 Unknown

1/. Cli:l Other (Specify)
Unknown wastes froni
oetrolean refining and
related activities . 

Form 0Proved
OMB No. 2000-0135

SPA Oorm asco-i

Source of Waste:
Place an X in the appropriate
boxes.

1. C Mining
" 2. 0 Construction
3. C Textiles
4. C Fertilizer

5. C Paper/Printing
B. 0 Leather Tanning

7. 0 Iron/Steel Foundry

8. 0 Chemical. General

9. 0 Plating/Polishing'

10. 0 Military/Ammunition

11. 0 Electrical Conductors

12. 0 Transformers

13. 0 Utility Companies

14. 0 Sanitary/Refuse

15. 0 Photofinish

16. 0 Lab/Hospital
17. 0 Unknown
18, ci Other (Specify)
pp.4-1-01 
mktated ac+i,ri 4-i PS 

Option 2: This option is available to persons familiar i;vith the
Resource Conservation and Recovery Act (RCRA) Section 3001
regulations (40 CFR Part 261). .

Specific Type of Waste:
EPA has assigned a four-digit number to each hazardous waste
listed in the regulations under Section 3001 of RCRA. Enter the
appropriate four-digit number in the boxes provided. A copy of •
the list of hazardous wastes and codes can be obtained by
contacting the EPA Region serving the State in which the site is
located.

ATR000000182
00028
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%/EPA POTENTIAL HAZARDOUS WASTE SITE LOG

SITE NuMBEP

NOTE: The initial identification of • potential mite or incident should not be interpreted as a finding 
of it egal actIvity or confirm.

titian that an actual health or environmental threat exists. All Identified sites will ha aesessed under the EPA's Hazardous

Waste Site enforcement and Responae Syatera to determine if a hazardous waste problem actually exists.

SI NAME AND VIEET •DORESS (or othe entitler)

' C.-1. • -- \•4`.J

CITY STST flPCOE

SUMMARY OF POTENTIAL OR KNOWN PROBLEM

,TEN

DATE OF
CETERMIIM
A TKIN OR
COMPLE.

710N

RESPONSIBLE ORGANIZATiON
OR INOIVIDUAL

(EPA, Paw Contractor, Other)

PERSON MAKING
ENTRY

TO LOG FORM

.
DATE

ENTERED
O N LOG

tna,day,yr)

I, IDENTIFICATION OF POTENTIAL PROBLEM

2. PRELIMINARY ASSESSMENT

APPARENT SERIOUSNESS OF PROBLEM: NIGH MEDIUM = LOW = NONE UNKNOWN

3, SITE INSPECTION

4. ESx.A0T, eapNpTmApTZE. i.IS,rtOoSIbTeofIwN)

D 1%. NO ACTION NEEDED

L.

T. •

V t:

..re l

.". .......1

..— -- -,— — ..-. —. — —

:3 s. INVESTIGATIVE ACTION NEEDED

0 e. REMEDIAL ACTION NEECED

11111 d. ENFORCEMENT ACTION NEEDED
\ °

.. EPA FINAL STRATEGY DETERMINATION
(cher,Je appropriate Atom(*) below)

':,-

= a. NO ACTION NEEDED

...--.. --

E b. REMEDIAL ACTION NEEDED

E ' tl 0 MIRE= RESOURCES  AVAILABLE
NEEDED

   "1",

0 cl. ENFORCEMENT ACTION NEEDED

..-.  

0 III CASE DEVELOPMENT PLAN PREPARED

LI 
ENFORCEMENT

  
CASE FILED

ORo oN ISSUED 

.

,

.

6. STRATEGY COMPLETED

EPA F Otill T2070-1 (R.1249) PREVIOUS EDITION MAY BE USE

BPSLC_00000326



cy EPA POTENTIAL HAZARDOUS WASTE SITE IDENTIFICATION.: 
.‘ ON 1 iIT NUMeEP 

T

/

1 030e ktoTE: The initial identification of a potential site or incident should not be interpreted as a tinding of illegalactivity or confirmation that an actual health or environmental threat exists. All identified sites willbe assessed under the EPA's Hazardous Waste Site Enforcement and Response System to determine if. a hazardous waste problem actually exists.
A . SITE NAME 

r, ,e. s-rnser (or other Iden(Iii•r)

1 CITY

Aae--0 Pemo. Va-6-0.. Ca — Qarr A-T-114.,A-hAA.,.... .)taiLes,ii\iNd---
G&-6.1"-e---s. 0. STATE 5, ZIP cooe .yitl-r NAma

-7-7Ge 1 . -QV dtts0„ owNER/OP5RATOR fri known/
NAME

N TYPE OF OwNERSNIP ro" n )

F
1. FECERAL 2. STATE COUNTY 4. MUNICIPAL S. RWATE

1 1TE OESCRIPTION

IOW IcswriFico citizen's comeleinta. OSHA CltaWorra, ONO

/L. 5UAIMARY OF pOTENT1AL. OR KNOWN Roat.,Em

M..3REPARER INFOR

I. HAMS

. TELEPHONE NUMBER

U NKNOwN

K. OATS 10ENTIFIE0
(ma., day. tit Yr.)

-.--711*-tel9P,1**ET.e1

El Form 207 (5-80)

4,4w- I
2. TELE HONE NLHBER I 3. OA TE ((110.. day. a. r..)

BPSLC_00000327



' U UniliFifdStatesPA Notification Hazardous. Waste JN - inn 
Environmental Protection

TX5 -coo .60 I -sg. 5 0 0 0 9 7 9 
is initial notification information is Please type or print in ink. If you need
quired by Section,103fcfof the Compre- additional space, use separate sheets of
tnsive Environmental Response, ComPen- Paper. Indicate the letter of the item
ition, and Liability Act of 1980 and must which applies.

. be mailed by June 9. 1981, -4-- There are no records of waste
handling at thiS' site. How-

At-tt..1.3 .E.1 '4.0.1.11f1.P1 PA Person Required to Notify:
Name COrParly (1)

Enter the name and address of the person

Agency
W

Pknery was operated at

ashington DC 20460

the site. It was common industry
practice to dispose of wastes on
plant grounds. T.!e nay have fol-
lowed prevailing disposal practice
 Sueii-wast-es-fwt4rave-i5een-eette-ider
ed hazardous under PCPA regula—

, or organization required to notify, . street

(1) -A Division of Atlantic Richfiela 
Company, Los Angeles,ICaliforniAty Los Angeles

515- South-Flower Street
'ants

State CA ZOCode 90071 

B /Site Location: 71 0 -- -
Name of Site Port • Arthur RefineryEnter the common name (if known) and

actual location of the site.

k A
Person to Contact:

Enter the name, title (if applicable), and
business telephone number of the person
to contact regarding information
submitted on this form.

Street •

City Groves County State rt-% sZip Code 776/7,
Name (Last, irst and Title) Pone, Arthur F., Mgr. EnVir. Policy & .PlanningF 

Phone (213) 486-1913

Dates of Waste Handling:

Enter the years that you estimate waste
treatment, storage, or disposal began and
ended at the site.

From (Year) 1937

C/E este Type: Choose the option you prefer to complete

Option I: Select general waste types and source categories. If
you do not know the general waste types or sources, you are
encouraged to describe the site in item I—Description of Site.

General Type of Waster:
Place an X in the appropriate
boxes. The categories listed
overlap. Check each applicable
category.

1. 0 Organics
2. 0 Inorganics
3, 0 Solvents
4. 0 Pesticides
5. 0 Heavy metals
6. 0 Acids
7. 0 Bases

8. C PCBs
9. 0 Mixed Municipal Waste

10. 0 Unknown
17. 1M Other (Specify)
Unknown wastes from

To (Year) 1969

Source of Waste:
Place an X in the appropriate
boxes,

1.0 Mining
2. 0 Construction

3. 0 Textiles
4. 0 Fertilizer
5. 0 Paper/Printing

6. 0 Leather Tanning
7. 0 Iron/Steel Foundry
8. 0 Chemical, General

9. 0 Plating/Polishing

10. 0 Military/Ammunition

1 1. 0 Electrical Conductors
12 0 Transformers

petroleum refining Arid 13 0 Utility Companies
related activities  14, 0 Sanitary/Refuse

Form Approved
OMB No. 000'O US38

EPA Form 8900.1

15. 0 Photofinish
16. 0 Lab/Hospital
1 7. 0 Unknown

16. RI Other (Specify)
net- ro leum ref i ni ng _lend

acticritiPq 

A

te.
iLitidlete it: 1

Option 2: This option is available to•persons familiar with the
Resource Conservation and Recovery Act (RCRA) Section 3001
regulations (40 CFR Part 261). .

•
Specific Type of Waste:
EPA has assigned a four-digit number to each hazardous waste
listed in the regulations under Section 3001 of RCRA. Enter the
appropriate four-digit number in the boxes provided. A copy of
the list of hazardous wastes and codes can be obtained by
contacting the EPA Region serving the State in which the site is
coated.

BPSLC_00000328



Notification of Hazardous Waste Sit Side Two

F Waste Quantity: Facility Type

, Place art X in the appropriate boxes to
indicate the facility types found at the site.

0
II n the "total facility waste amount" space
jive the estimated combined quantity

,(volume) of hazardous wastes at the site
using cubic feet or gallons.

In the "total facility area" space, give the
. . estimated area size which the facilities

occupy using square feet or acres.

Total Facility Waste Amount

.1. 0 Piles cubic feet t:aknown
2. 0 Land Treatment

3. EL Landfill

4. 0 Tanks

5. 0 Impoundment
6. g Underground Injection
7, 0 Drums, Above Ground acres

8. 0 Drums, Below Ground

9. iS Other (Specify)  Unknown

gallons

Total Facility Area

Square feet Unknown

r; Known, Suspected or Likely Releases to the Environment:

Place an X in the appropriate boxes to indicate any known, suspected,
or likely releases of wastes to the environment.

0 Known 0 Suspected 0 Likely 0 None
UllkT10s,m

Note: Items Hand I are optional. Completing these items will assist EPA and State and local governments in locating and assessing
hazardous waste sites, Although completing the items is not required, you are encouraged to do so.

H Sketch Map of Site Location: (Optional)

Sketch a map showing streets, highways,
routes or other prominent landmarks near
the site. Place an X on the map to indicate
the site location. Draw an arrow showing
the direction north. You may substitute a
publishing map showing the site location.

Description of Site: (Optional)

Describe the history and present
conditions of the site. Give directions to
the site and descrbe any nearby wells,
springs, lakes, or housing. Include such
information as how waste was disposed
and where the waste came from. Provide
any other information or comments which
may help describe the site conditions.

.0
I

J Signature and Title:
The person or authorized representative . Name
(such as plant managers, superintendents.

C4rustees or attorneys) of persons required
l',i notify must sign the form and provide a
mailing address if different than address
in item A). For other persons providing
notification, the signature is optional.
Check the boxes which best describe the
relationship to the site of the person
required to notify, If you are not required
to notify check "Other".

Street

Arthur F. Pope, Mgr., Envir. Policy &
Planning

515 South Flower Street 

city I.ZS Anslelen,

SInatur

swe CA tipCod4 90071

• oace (61451b1

O Owner, Present
O Owner, Past
0 Transporter

O Operator, Present
O Operator, Past
O Other

BPSLC_00000329



fik

' iv
rnA
c POTENTIAL HAZARDOUS WASTE SITErm IDENTIFICATION AND PRELIMINARY ASSESSMENT.

REGION

VI

SITE NUMBER (to be as_
signed by fiq)

TX 2674
NOTE: This form is completed for each potential hazardous waste site to help set priorities for site inspection. The information
'1ubrnitted on this form is based on available records and may be updated on subsequent forms as a result of additional inquiries

jd onsalte inspectious.

GENERAL INSTRUCTIONS: Complete Sections I and III through X as completely as possible before Section II (Preliminary
Assessment). .File this form in the Regional Hazardous Waste Log File and submit a copy to: U.S. Environmental Protection
Agency; Site Tracking System; Hazardous Waste Enforcement Task Force (EN-335); 401. M St., SW; Washington, DC 20460.

I SITE IDENTIFICATION
A. SITE NAME

Bp OIL COMPANY
B. STREET•(er other identifier)

- P, 0, Box 849*
C. CITY .

Port Arthur
D. STATE

TX
E. ZIP CODE

77640
F. COUNTY NAME

Jefferson
0 OWNER/OPE,FIATOE (if kno,Wn)

1. NAME American vetrofinin
Ken Suiter, Plant Manager

2. TELEPHONE NUMBER

713/962-4421
. TYPE OF OWNERS,-IIP

LIII I. FEDERAL . E2. STATE E3. COUNTY EA. MUNICIPAL 105. PRIVATE E16. UNKNOWN

I. SITE DESCRIPTION SP Oil Co., was transferred to American Petrofina in July 1973,
Form T2070-2 has been completed for American Petrofina, Hazsit, TX 4588
jand is located in EPA Region VI files.

J HOW IDENTIFIED (he.; citizen's complaints; OSHA ctiationo, sic.) K. DATE IDENTIFIED
(ma., day, 4, yr.)

L. PRINCIPAL STATE CONTACT
I. NAME

David Buchanan, TDWR District 6 NUZ. TELEPHONE MBER

713/833-2973
II. PRELIMINARY ASSESSMENT (complete this sectio last)

APPARENT SERIOUSNESS OF PROBLEM

1. HIGH E2. MEDIUM 03. LOW E4. NONE PAS. UNKNOWN

8, RECOMMENDATION

0 I. NO ACTION NEEDED (no hazard) E 2, IMMEDIATE SITE INSPECTION NEEDED
a. TENTATIVELY SCHEDULED FOR,

E 3. SITE INSPECTION NEEDED
a. TENTATIVELY SCHEDULED FOR, b, WILL BE PERFORMED as:

b. WILL BE PERFORMED BY:

1 .4. SITE INSPECTION NEEDED (low prieritle)

I nsufficient data in state files to determine whether potential hazard exist.
PREPARER INFORMATION

-I . NAME (162'..11. .7..-,...Pa

BarrylOh _
-.,4e,-... — p 2. TELEPHONE NUMBER

214/742-6602 -
3 .,,DA:r •dIVa, 4,)74-
Nbv. 11,:1980

III. SITE INFORMATION
A. SITE STATUS

I . ACTIVE (Those industrial or :Si 2. INACTIVE (Those 3. OTHER (specify):
municipal picai which are being uaaa
for waste treatment, storage, or disposal
an a eontinuing basis, seen II Mfrs.-
intently.)

alters which no longer receive
wastes").

( oss sites that Include such incidents like midnight dumping where
no regular or continuing..., of the site for waste dispo••1 has occurred.)

B. IS GENERATOR ON SITE?

IN 1, NO D, 2. YES (specify generator's tow-digit SIC Code):

C. AREA OF SITE (in Arles) D. IF APPARENT SERIOUSNESS OP SITE IS HIGH,

I. LATITUDE (deg.-min..-eee.)

SPECIFY COORDINATES
2. LONGITUDE (deg.-rein,-.sec.) .

..,../. ARE THERE BUILDINGS ON THE SITE?

I. NO Ej 2. YES !specify),

72°7('2°"91 *Site at NW corner of 87 and FM 366 Continue On Reverse

BPSLC_00000334



Continued From Front

IV. CHARACTERIZATION OF SITE ACTIVITY
* th I c e vortivitv(ies) and details relating to each activity by marking in the appropriate boxes.

A. TRANSPORTER
X'
......-. 13, STORER

X`
— C. TREATER --. 0. DISPOSER

I. RAIL I. PILE I , FILTRATION I. LANDFILL

2. SHIP S. RURFACE IMPOUNDMENT S. INCINERATION 2 LANDFAPM

3. BARGE 3. DRUMS 3 VOLUME REDUCTION S. OPEN DUMP

4, TRUCK 4. TANK, ABOVE GROUND A. RECYCLING/RECOVEFIT 4. SURFACE IMPOUNDMENT

5. PIPELINE 5. TANK, BELOW GROUND a. CHEM./PHYS. TREATMENT S. MIDNIGHT DUMPING

F_4. OTHER (specify):

I

,....44. OTHER (specify): el , BIOLOGICAL TREATMENT S. INCINERATION

7. WASTE OIL REPROCESSING S. UNDERGROUND INJECTION

S. SOLVENT RECOVERY 6. OTHER (specify):

i

—
4. OTHER (specify);

E. SPECIFY DETAILS OF SITE ACTIVITIES AS NEEDED

A. WASTE TYPE

U NKNOWN 02, LIQUID

V. WASTE RELATED INFORMATION

03. SOLID 04. SLUDGE 05. GAS

B. WASTE CHARACTERISTICS

I. UNKNOWN :32. CORROSIVE

Es. TOXIC 07. REACTIVE

—175:110. OTHER (specify):

E3, IGNITABLE

[le. INERT

04. RADIOACTIVE

09. FLAMMABLE

OS. HIGHLY VOLATILE

WASTE CATEGORIES
Art records of wastes available? Specify items such as manifests, inventor(es, etc. below.

2. Estimate the amount(specity unit of measure)of waste by category; mark 'X' to 
indicate which wastes are present.

a. SLUDGE

AMOUNT

b. OIL c. SOLVENTS d. CHEMICALS e. SOLIDS f. OTHER

AMOUNT AMOUNT AMOUNT AMO'INT ISMOUNT

UNIT OF MEASURE UNIT OF MEASURE UNIT OF MEASURE UNIT OF MEASURE UNIT OF MEASURE IUNIT OF MEASURE

X'(I) PAINT,
PIGMENTS

(110ILY
YVAST ES

III HALOGENATED
SOLVENTS

'X'
(II ACIDS III FLYAsH

'X LABORS TORY

121 METALS
SLUDGES

_1210 THER (spec(fy):

IS)POTYV

I4)ALUMINUM
SLUDGE

151 THER(ApeClly)

121NON-HALOGNTD
SOLVENTS

ISI PICKLING
LIQUORS

121 ASBESTOS 121HOSPIT AL

1810TH ER (opacit)): 13) CAUSTICS
171MILLING1

MINE TAILINGS

IA) PESTICIDES 1(,)=4AsTe. I41MIJNICIPAL

M OSES/INKS 0,1;ZVVIVI.

(61CYANIDE

Ill PHENOLS

(S) HALOGENS

ISO PCB

IICIMETALS

1)0THEP(ApeCify)

1410THER(apee(iy)!

1610THER(epecify)

EPA Form T2070-2 Cl

A

PAGE 2 or' 4 Continua On Page 3
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:Continued From Paige 2

V. WASTE RELATED INFORmATION (continued)
3. LIST SUOSTANCES OF GREATEST CONCERN WHICH MAY SE ON THE SITE (pface in dencendinig ardor Al hnxiani).

Unknown

4. ADDITIONAL COMMENTS OR NARRATIVE DESCRIPTION OF SITUATION KNOWN OR REPORTED TO EXIST AT THE SITE.

VI. HAZARD DESCRIPTION

A. TYPE OF HAZARD

e.
PCTEN•
TIAL

H AZARD

C.
ALLEGED
I NCIDENT
(mark )

0, DATE OF
 INCIDENT E.REMARKS

1 . NO HAZARD
. ,.4„

•.-

r., v.
.

2. HUMAN HEALTH

3. NON-WORKeRI NJURY/EXPOSURE

A. WORKER INJURY

. CONTAMINATION -
"* OF WATER SUPPLY

CONTAMINATION
— OF FOOD CHAIN

CONTAMINATION
7 ' 0 r GROUND WATER

CONTAMINATION
8" OF SURFACE WATER
1
4

DAMAGE TO9.
FLORA/FAUNA

10. FISH KILL

g, AIRCONTAMINATION

I S. NOTICEABLE ODORS

I S. CONTAMINATION OF SOIL

1 4. PROPERTY DAMAGE

I S. FIRE OR EXPLOSION

,.., SPILLS/LEAKING CONTAINERS/
RUNOFF/STANDING LIQUIDS

SEWER,
PSRTORLME M s1 1 ' OBDRAIN

IS. EROSION PROBLEMS

IS. INADEQUATE SECURITY

20. INCOMPATIBLE WASTES i

.121. MIDNIGHT DUMPING

ni2 S. OTHER (opacity):

EPA Farm T2070•2 (10.191 PAGE 3 OF 4 Con inue On Reverse
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VII. PERMIT INFORMATION
_.

A. INDICATE ALL APPLICABLE PERMITS HELD E1Y THE SITE.

LI I. NPOES PERMIT El 2, SPCC PLAN El 3. STATE PERMIT

0 4. AIR PERMITS El 5. LOCAL PERMIT 0 6. RCRA TRANSPORTER

7 sO 7. RCRA STORER E S. RCRA TREATER E 9. RCRA DISPOSER
)
0 10. OTHER (PP4P14),

(speclly),

B. IN COMPLIANCE?

I. YES E 2. NO Il. 3. UNKNOWN

4. WITH RESPECT TO (I I regulation name & number).

VIII. PAST REGULATORY ACTIONS
E A. NONE E 8. YES (summarize below)

IX. INSPECTION ACTIVITY (PcSi Or OrtigOing)

El A. NONE El 8. YES (complete items 1,2,3, & 4 below)

I. TYPE OF ACTIVITY
2 DATE OP
PAST ACTION
(mo., doz.& yr.)

3 PERFORMED
R V:

(EPA/State)
4, DESCRIPTION

X. REMEDIAL ACTIVITY (past or on-going)

"...Q A. NONE El B. YES (complete Neese 1, 2, 3, 4 4 below)

I. TYPE OF ACTIVITY
2. DA TE OF

PAST ACTION
Ono., day,i, yr.).

9.PERFORMED
BY:

(EPA/State)
4.DE9CRIPTION

NOTE: Based on the information in Sections DI through X, fill out the Preliminary Assessment (Section II)
information on the first page of this form,

801 tr.... 1,117“ If 11 In,
4 OF 4
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rAwl

PACE iP :Eflcie-
59persodes and replaces

pa90 1 of Permit i.ssued

March 4, 196'3.

L Name
2. Adams
3. Cry

IL Type011 1"trgtanInterloeutory Order of the Bpard for Permit No. 00491
ntwnv  

01;;I:UTI
' 1103 I/X1'ACA

TEX/.S

to clispo:•e of tnhltr pruvi.lons
A rticle 76210.1, 1.,x,1 Civil Sthiutcs

NamcofPermi: e B. P. Corporation (Formerly Atlantic Richfield

COnTanY) - Outlet C .__ •
P. O. Pox 849
Port Arthur, Texas .77640

Nature of lIuslness Protlocinz
' Petroleum Refinery

IV. Ctocral Ilcieription . and Location oflYr.slc aspeal Systens
Description: Existing Facilities - API separator, holding (equalization)
and two (2) sludge disposal basins.
First Phase Improvements - aerated lagoon and surge basin. •

. Second Phase ImpreveMents. - conversion to extended aeration process, by adC
,final clarifier and sludge return, and addition of aerobic digestion.

Location: North of the intersebtion of U.S. Highway 87 and P.M. Highway 36C
Northeast of the City of Groves, Jefferson County, Texas.
V. Condition; of the rennh

• 1. Character, volthric and difposal arc,, (s) at poInt($) r,f, discharge authirized tinder this Permit. The conditions on
verse side an a part of this Permit And tk•Ay for cli purposu.

Character: Industrial waste - Process vastewater * 80%; cooling water -
Boler blowdown -

Volume: Average 3,000,000 gallons per day; not to exceed 3,500,000 gallons
day; not to exceed 2,400 gallons per minute.

Pualitv:, Samples to be taken at point of discharge. Effluent quality requ.
ments for, Second Phase Improvements:

QUALITY CONTINUED - SEE ATTACHMENT T .

Point-of bischarseCThrough•a 24" pipe. into a copany-owned boat canal a:1j,

to the plant sjte in Jefferson County, Texas; thence into the Neches River

the Neches River Basin.

:Special l'rnvisiotss

$81; PVI'TAgr.lhlt.IT

'i3. ThiN F.,, ;,,k Lames clfeclise., 41),?..t.-is711.D,t.'-'.r.....31, .1,1?? ... __Ed h ya!i:1 u:ail am...nfled or revo!xr.1 bv 0,,, l

ISSIT,1) AN.„ _._:3,0,;•}L____- ,In Or r_7_,...__, kJ; il.„„' ,...

Alp.q_sc,n. Pttil6wIcrit.: "A" to Paqe 1..
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remit No., Ce,
Corporae

/17..41Aac1mcnt I to Page 1
: feetive Date: 12-31-72

Quality continu

•

Item

NOT TO BXCEED

Monthly
'Average

24 Dr. Daily

Comnosite

Individu

Sample
. A .7.04/5. 47.04.5 6.5-9.5

Total Residue, mg/1 6,000 8,000 - 10;000

Chloride, mg/1 • 2,500. 3,000' 6,000

SulpIlatc, Mg/1 300' . 400 500

Total Suspended So1ids,..mg/1 30 • 40 GO

,Volatile Suspended Solids, mg/1

Settleable Matter, mg/I.
20

• 20
39

: 30
sp
40

Immediate Oxygen Dem4nd,..mg/1 : 0 0

Oiochemical Oxygen bomand, mg/1 40 50 ' 75

'Chemical Oxygen Demand, mg/1 —150' 200 , 250
•Oil and Grease, mg/1 ' 20 .25 30

Free or Floating Oil :None None ..1:;one

Color, AMIA'Units '40 .50 ' 75

Temperature, *F . 105 115 125

. _Debris None None , None

•  • Toxic Compounds - None in such amounts that will cause the receiV'

. water to be toxic to human, . animal, and. aquatic

life.

Foaming or Frothing Material - None in such amounts that will cal)

toaming o raictet

receiving waters.
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e Per ie
• tee. Cerporatioe

Atioch:.ent 1 to Pege 1
2ffective bate: 12-31-7

sPECJAL PROVISIONS:

A l). domestic seweg6 shall be collected and pumped to .the City of Port

Aethur sewerege system for treetment. This provision is exclusive of

small septic tank installations in remote aecay of the refinery property.

A flow meeSueing device and readily eccessible sampling point 
shall be

provided and maintained by the permittee, •

This is an interlocutory order of the Beard granting a Regular 1?,ermit .

for Outlet N. C on an, interim.bae:is, This order and that Part of the

application covering Outlet No. C pursuant to which it is 
issued are, ,

• continued on. the docket of the Board for further coneideratiOn and

action. The permittee is directe&to proceed to provide for treetrent, ,

of the wastes in a nanner consistent with the best 
practice in the field

• of activity in which permittec is engaged, under the 
conditions epplic-.

'able to permittee. In aehieving this standard of treatment, the, permittee

'shall 'be guided by the effluent quality objectives set 
forth above, By,

'December 31, 1972 and prior to the isseance of a final order, the.

Board will revie0 this matter further'. .At that time, the Board plans

4 to amend the terms and conditions of this pernit so that the maeiMum.

allowable concentrations Odell will be authorized in, the effluent 
•

will not exceed those set forth above. The Board reserves the

• right, however, to impose other or different terms and eenditione'.

- than those specified above.

The effleuent'qUelity objectives, set- forth above shall em compliy4.

P With by December 31, 1972. In the interim the permittee shall

Provide .waste,treatMent in donfoxmance with the terms and Conditions

of the pereittee's present -Permit No. 00491, Attachment A, effective‘,4
eeJuly le 1970; The permittee shall mala full use of all available

, means existing or to be construeted to improve the wastewater

quality prior to the date for compliance with the stated quality

requirements.

The patencter eontained in this permit reflect that local Neches

River water is being .used in the permitt'ee's plant and is a major.

portion of the discharge. At Such time as the permittee'uses'a

different source as •.a water sppi , the permittee shall submit an

applicaticn for amendment to the Board to exhibit parameters 
0 ,..

commensurate with the new source.

, The'permittee shall continue submitting quarterly progress 
reports.

begun on January 1, 1970, until final action by the Board.
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NAME OF 1'EICA1111:1;; D Coxporation (Form,A.ly Atliur) RichiJeld
41';ompany) .7 Outlet C

'O. Dox.849 _
Port Arthur, ,Texas 77640.

or PERMT: InterlocutorY O•dor of the Doard for Permit V00491

• NATURE OF DUSINESS PROD13CIN0 WASTE: Petroleum Refinery

•
•

WERAL DESCRIPTION AND LOCATIOA OP.VASTE• DISPOSAL SYSTEM:

Description: Existing Facilities - API separator, holding

(equalization) basin and two (2) Sludge disposal

basins. : •
First Phase Improvements -.ackateerligoon-and . surge

bpsin.
Second Phase ,Improvements - conversion to tended

. aeration process, by adding final .clari*ie*and sludge

return,' and addition of aerobic digestion

North of the-intersection of U.S. Highway 87 and

Dighway366, Northeast of the City of Qr0VeS,

. Jefferson County, Texas

CONDITIONS OF .THE PERMIT:,

.Process wastewater

Cooling water

Boiler Blowdown

Septic tank effluent

.Location:

.Character:

Volume:
'

Quality:

Average 3,000,000 Gallons per Day; Maximum 3,500,000

Gallons Per Day;- Maximum  Gallons. per:Minute::

Samples to be taken at point of discharge. „

Effluent quality requirements-for First Phase Ira-

provements:

. Biochemical

NOT TO. EXCER6

,

Item '

Monthly
fiveraae

24 Mr. Daily
Comoesite

Individual
S olo •

• pH 7.0-8.5 .7.0-8.5 6.579.5

Total Residue, mg/1 . ' 6,000 10, 000

Chloride, mg/l. ' 2,500 3,000 6,000

-306 400 "too"Sulphate, mg/1
Total Suspended Solids, mg/1 300 400 - • 500

- Volatile Suspended Solids, mg/1 200 : 300: 400

Settleable Matter, mg/l. 200 300 400.

Immediate Oxygen Demand, mg/1 .0 • 0

Oxygen Demand, mf/1, 69 Co 100

Chemical Oxygen Demand, mg/1 300 350 .,400,
Oil end Grease, mg/1 20 25 30 •

. Free or Floating Oil : None None None

Color, MA Units 60. • 75 150.

.Temperature; °F. 105 115 . 125

Debris None None None

•

Toxic Co:(Apounds - None in such amounts that will cause the receivrng

. watei. to )..,c toxic to human, animal, and aquatic

life.

, er. pismw,11',1 cause
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io;t en,t °A" to Page 1 Eifcetive Date: See Lelow

. „

Point of Discharge.: ,..'A it rough a 24° pipe into a eempany-owned boat

canal adjacent to the plant. site in Jefferson

Countyv Texas; thence into the. Neches River

in the Neches River DaSin.

SPECIAL PROVISIONS: "•:- '4.•.. '
• . . ,

A,flow measuring device and readily-accessible sampling point shall

' be provided and maintained by the permittee. ' .. ...

. ..

All domes e sewage is presently treated in septic-is:611:i%* e

effluent is discharged with process wastewaters,. As a.pari 
he --

First. Phase improvements, the effluent from all largesepti. Rs .

. will be collected and .pumped to the City of Pert Arthur-soWe' 
stem.. „.. -

.for  treatment. Completion.date:lor First Phase: July 3., '1970, -
..--
. - pi- ' The. effluent quality objectives set forth above 

shall be complied

Aly *-13fh by JIIIV 1, 19.20: In the interiM, the permittee shall provide 
.

.4......:: waste treatment in conformance•with the terms 
and conditions of the

- permittee's present Permit,No.. 00491, Page 
No. I issued March 4, .. _ .

.: ..,1963. The permittee shall make full use of all available 
means

*.„ .,•existing .or. to be constructed to improve the wastewater 
quality

• prior.to.the date for compliance with the stated quality requirements

. • • • . ..•
.. ;

— The parametels coatained . in this :permit reflect that local .Neches

-.River water is acing used Ifl• th6 permitteei c rint Ant, in•a malor

.of the dischare. t such time as the permittee uses a

. different Source as a water supply, the 
permittee shall submit an.

• • application.tor amendment to the Board to exhibit parameters cern-

mensurate with the new source. .4

•

• • The,permittee shall submit quarterly progress reports on - the waste

treatment improvements beginning January 1, 1970 
until final action

by the Board.
• •

This permit becomes effective _January 1, 1970 and 
is valid until

• 

 .

superseded by the terms and conditions which become 
effective

December 31, 1972. •
• •
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NO 00491  

PAGE
. supplements P9rmit

- No.- 00491 'isSued March

4, 1963..

I.

D
I f n 3 LAVACA STREET
AUSTIN, TEXAS 78701 -

• • •
PERMIT to dispose of wastes under provisions of
Article 7621(1.1, Vernon's Texas Civil Statutes

Name of Permittee B. P. Corporation ,(Formerly Atlantic Richfield
Company) Outlet AI. Name

2. Address P. CI Box 649
1 City . Port Arthur, Texas 77640

it. Type of l'emtit: Rezttlar 

Nature of I1utincE41'rodueing West:

Petroleum Refinery

IV. General Daseription and Locatio.n of Waste Di;posal Sysm

Description: Open drainage ditch - no treatment provided.

Location: North of the intersection. of U.S. Highway 87 and F.M. Highway 366

Northeast of the City of Groves, Jefferson County, Texas '

Amendment .—Amended

V. Conditions of the Permit

I. Character, volume and disposal area (s) or point(s) a discharge authurirod under this Permit. The conditions on ti
1.r:se side ore a part of this Pennit and apply for allpurposm.

ol wpor. st-orm watex runoff)

Volume: Average variable with rainfall; not to exceed 46,000,000 gallons pc

day.;, not to exceed 31,900 gallons per. minute.

9ua1ity: Essentially uncontaminated storm run.off.

Point of Discharga: Through an. open ditch on company-owned property in

Jefferson County, Texas; thence into a marsh area; thence approximately on

mile to the Neches River in the. Neches River Basin.

•

4

2. Special Provision%
A readily accessible sampling point shall be provided and maintained by thc

pormittcp.

II. Tkkprnuit Jiecomes offretivc_ APr 24,,..,j2c' 9 _ is valid until amend:el or reveled Ly thy /1

ISSUED thi4. _ _ of   APFil tO9

fl
„

w

It /..5 LOOM,/
:
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PAGE P"ge - ID; CriillifY 'WARD'supplements rermit -No..
00491 issued March 4, 1963. 

1103 LAVACA 'sTREtx
AUSTIN, TENAS 1C701

PERMIT to ditptve of wanes under provisions of '
Article 721t1.1, Vernon's TexasC iStatutes .

,
i .. 

L Name of Pamittce B. P. Corporation .(Formerly Atlantic Richfield
. .

F-. Company) -. Outlet 13—
L Name P. P. BOX 849t Address
1 Oily Port Arthur, texas 77640

, II. Type of PcnO: Itietular  nd-rl XxX

HI. Nature of Ilusinoss Producing W te
Petroleum Refinery

IV. General Doscriprion and Location of Waive Disposol System

_ Description: Open drainage ditch - no treatment provided.

Location: North of the intersection of U.S. highway 87 and F. M. Highway 36
. Northeast of the City of Groves, Jefferson County, Texas.

V. Conditions of the reralit
•

I. Chatacter, volume and disposal area(s) or point(s) of discharge authorized under Jltis Permit. The conditinns on- th,verse Side are a part of this Permit and apply for all purpa5es.

' Character: Industrial Waste - Once-through cooling water - 9%;-Boiler wate
treatment discharge - 3% (percentages based .On dry-weather flow) Non-oily .
storm water runoff.

Volume: Average (dry weather) 1,800,000 gallons per day; not to exceed (wet•
weather) 78,000,000 gallons per day; not to exceed Wet weather) 54,000 gal
per minute..

Quality: Samples to be tal;en at point 'of discharge. Effluent quality regui
ments for dry-weather flow:

QUALITY CONTINUED -. SEE ATTACHNI:NT FOR PAGE 3 

Point of Discharge: Through an oPen ditch on company-owned property in
Jefferson County, Texas; thence into a marsh area;. thence approximately one
mile to the Neches River in the Nochs River Basin.
•

1 Spcdal

SEE  ATTAMENT FOR PAGE

Thl; pot mit buratc% effective_ April 24., 1969

ISsUF.1), _ _day .r.  April

•

War

-and is mzlitl until znacncicd nr rcvacil by tlIn 13:

• / . -

Far 1kt
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:4.). 00191

corporation

ltem
pH 6.7-0.5 6.0,9.0

' . ,Total Residue, mgll 1'4000 *5,000

Oil and Grease, mg/1' 10 12,
:

Free or-?loating Oil 
None Kane

• •Temperature, °F 105 115

Debris 
BoneNone• 

Toxic Compounds - None in such amounts that will 
cause the.

. calving water .to be toxic to human, animal, and

• aquatic life.

• Foaming or. Frothing Material - None in such amounts thatwill 
cause

• foaming or frothing of a persistent nature in the

receiving. waters.

Attochnint for Poge 3
Effective Ootc: April 2 19(9

 NOT 'TO INemm'  

Monthly 24 Hr. Daily Individual

Avernge Gomoosite Sample

5.57.9.5
*6,000

1 15
None
125

. None

ITIbove levels in intaRe water (Neches River 
and Lower Neches Valley

Authority Canal)
. ,

Point of• Discharge: Through .an open ditch on company-Owned prop-,

erty in Jefferson County, Texas; 
thence into, a marsh area; .thence'

approximately one mile to the Neches 
River in the Neches River .

Basin. 
•

BPBCIAL PROVISIONS:

flow measui:ing'device'and 
readily-accessible_sampling point sha11.be .

'provided and Maintained by the permittee.

The parameters. contained in this permit reflect 
that local Neches

River water is being used in .the permittee's 
plant and is a major • •

portion of the discharge. : At such time as the 
permittee. uses a:

different.source.as a water supply, the perMittee shall 
submit en 4.-•

application for amendMent to the Board to exhibit 
parameters com-

mensurate with the new source.

• • '
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-'•

r

P. ,plements Permit No.

- ;_. I..u491. issued 
1.1z;Irch. 4,.._ ..._

i ,

0963.
"

ED

s.

1 103 LAVACA' sritEnv
AUS11N,14XAS, :L701

PERMIT to ditpost of wastes under prtr,i4ons of: Ankk 321d.1, Vt1714,:e$ T(..NzU MA SiAlAIICS

L Na,„( 13;litA H. COrporation (Formerly Atlantic Richfield
. Company) - Outlets D & E
O. Box 849 . '

Port Arthur, Texas 77640

I. Name
2. Addles'
3. City • •

II. Typo or Penn Ragular _Amender) xxx

Nature of Illusine,s Producing Mste

Petroleum Refinery

11% General Description and Location of Waste Disposal System

Description: Oil separators with skimmers - in. drainage ditches from tank farm
' areas. All. dry-weather flow to be pumped to treatment 'facilities (Outlet C)

. Location: North of the intersection of U.S. Highway 87 and F.M. Highway 366,
Northeast of the City.of Groves; Jefferson County, Texas. ,

V. Conditions of the Permit

. .I. Character, volume and disposal arm(s) or pOint(s) of discharge Authorized under this Permit. The conditions .on the re.strse sidt ate a part of. this Permit and apply for all purposes.

k....4racter: Industrial Waste - Cooling water - 1%;' Storm runoff - 99%.

Volume: Outlet A - Average (None during dry weather)
Maximurn 109,000,000 gpd. (wet weather) .
Maximum 75,000 gpm (wet weather)

- outlet E - Average (None during dry weather)
Maximum 235,000 gpd (wet weather)
Maximum 163;000 gra (wet weather)

Point of Dischal-ge: Through open ditches on company-owned property in Jefferson
County, Texan; thence into a marsh arca; thence approximately one mile to the
Neches River in the Neches River Basin.

P. Special Provisions
' A flow measuring device and readily-accessible sampling
and maintained by the permittee.

3. This permit becomes effective__ADril

1$ALT.Dth .30th  dly of April

./41--;•."

. • '

point shall be provided '

and h valid until aintadtd or re It'd by thi.. tontd.

, 1969

-
e. toovef
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0 ARCO* Internal Correspondence

Environmental Remediation

Date: September 2, 1994

Subject: PORT ARTHUR/AMERICAN PETROFINA

From: M. C. McAnulty 2.C22

To: S M. Perrell

Summary of Historical Information

The present-day Port Arthur/F1NA refinery was built by Atlantic Refining in 1937. (Prior to
1930, and probably as early as 1928, an Atlantic Pipe Line Company terminal occupied the site.)
The refinery replaced the earlier Pittsburgh, Brunswick and Franklin refineries. In its original
configuration, the refinery had a capacity of 22,700 barrels of crude per day. The first process
units consisted of a combination crude distillation and thermal cracking unit, with a thermal
polymerization unit tied to it. Additionally, there were two naphtha sweetening units. Crude for
the refinery was shipped via a pipeline. The primary products of the refinery, with the exception
of the World War II era, were gasoline, medium heating oil, and fuel oil. Products were shipped
from the refinery via tankers that were loaded at the Atreco dock. In 1942, the thermal
polymerization unit was converted to a catalytic polymerization unit used to manufacture cumene,
a component of aviation gasoline. A fluid catalytic cracking unit was added in 1943, along with a
hydrofluoric acid alkylation unit and an aviation gasoline blending plant. Butylene, used in the
manufacture of synthetic rubber, was also produced here.

At the end of World War II, production for the civilian market resumed. The allcylation unit was
shut down, and the fluid catalyst unit resumed manufacture of motor gasoline. In 1946, the
combination unit was modified, eliminating the thermal cracking process. Production capacity at
this point was 30,000 barrels per day (see attachment 1).

In 1963, two additional units were added at the refinery: a new pipe still and a furnace oil treating
unit. Refinery capacity at this point was 83,000 barrels per day.

In 1969, concurrent with the Atlantic and Richfield merger, the refinery was sold to British
Petroleum (BP). The sales agreement includes language providing for indemnification by ARCO
of British Petroleum and its subsidiaries. In 1973, the refinery was transferred by Standard Oil of
Ohio to American Petrofina (FINA). The details of this transaction are not available.

In 1981, ARCO filed a CERCLA 103(c) Notice of Hazardous Waste Site form with the EPA.
The form stated that ARCO has no record of waste disposal practices at the site, but that on-site
disposal was a common industry practice during the time that Atlantic operated the refinery.
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On March 3, 1989, ARCO received a letter from American Petrofina (see attachment 2) regarding
environmental issues that it believed to be related to Atlantic's period of operation. ARCO
responded by requesting additional information. American Petrofina in turn submitted copies of
the notification sent to the Texas Water Commission (attachment 3). The area of concern was
located in the vicinity of the API separator and what was then the equalization basin (formerly
Atlantic's separator basin). The letter alludes to interviews with employees from the 1950's and
1960's who were familiar with disposal practices at the refinery. Purportedly, the area had been
used by both Atlantic and BP for disposal. Sampling data is also included. Contaminants of
concern included lead and naphthalene.

Subsequently, FINA sent ARCO a second letter (attachment 4) regarding additional
contamination. In this instance, FINA had found three discarded storage tanks outside of the
flood levee, located adjacent to the site. The tanks, of about 100 barrel capacity, were found to
contain Aluminum Chloride sludge. This was determined to be a by-product of a process that
manufactured detergent alkylate (used in the manufacture of laundry detergent). This area was
also a suspected on-site disposal area.

Subsequently, in April of 1990, FINA sent ARCO a third letter stating that it had found seven
apparent solid-waste management units, five of which it believed were the responsibility of former
owners_ Our files do not include any correspondence regarding the final disposition of this
matter (It. W. Simmons was involved, he may be a good source of information).

ARCO had RETEC prepare a "Summary of Past Waste Management Practices Report" in 1989.
The report includes a summary of both the EPA and Texas Water Commission (TWC) files. In
summarizing the TWC files, mention is made of 14 separate waste management units. Those that
may be of interest to ARCO include the following:

1. A Separator (present in the 1938 aerial photograph)

2. An Accelerator used to remove additional oil from the waste water that had passed
through the Separator (this was added in 1967).

3. An injection well used to dispose of Hydrochloric Acid (used from 1964 through 1979) 3- ../P

4. Two sludge disposal pits (no location is given, other than that they are "in the
marshes").

The summary of the EPA's activity at the site includes a copy of a Visual Site Inspection report of
the facility that took place in 1986. During the inspection, ten solid waste management units were
evaluated. The agency determined that six of the units warranted a RCRA Facility Investigation.
All six of these units were features added to the refinery after its sale to BP.

A Phase I investigation of the site was performed by Eli in 1993, but provides little detail
regarding conditions at the site. Aerial photographs taken during Atlantic's ownership of the site
depict expansion of the facility over time. Also evident are several dark areas that may be
evidence of past disposal activity.
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Recent Events

American Petrofina has continued to operate the refinery. In 1991 a $240,000,000 expansion of
the refinery was begun. Record rainfall at the site resulted in civil penalties being levied against
the company because of noncompliance with the refinery's NPDES permit. American Petrofina
attributed the violations to conditions caused by the expansion program. In 1994, American
Petrofina pleaded guilty to criminal charges of negligently discharging oil into the Neches River
during 1992. Subsequent to these discharges, the company embarked upon a $2,500,000
remediation effort at the facility, the scope of which is not known. In April 1993, a fire took
place at the refinery. As recently as 1993, American Petrofina was attempting to sell a 50% share
in the refinery to a group of Saudi investors.
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MEMURANDUM 

Subject: Transmittal Of Visual- Site Inspection Summary -

Prim Erlece P. Allen, Chief
Technical Section (6P-CT)

To: 011iam K. honker, Chief
Permit Section (6H-CP)

Attacheo please find a copy of the followiny Vis 1 Site

Inspection Siamary:

° Facility Name: Fine 011 and Cheniic o. American Petr fine

4' EPA ID Humber: 1X0065099160

_ ...,_Plense.a0v1se. us if WV information is required and/or if you

need fOrther assistance..

Attachment

cc: Sam eecker (bh-C)

bcc: B. Taylor (68-CE)
G. Reiter (6H-H0)
/M. McGee (6H-ES)

6H-CT:TWink1east:12/tAG:Disk 1014:FILL COLE

6H-CT 04-CT (m.CT
VWript Lboacia EAllen
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.PCRAVISUAL SITE INSPECTION EVALOA1
Reoon VI, Techn1c l oral nce Section

FACILITY'S UAME(S): Fina Oil and Chemical Co. (American Petrofina)

EPA ID NUMHER;  1X0065099160

ADDRESS: Hwy. 366 and 32nd St.

LOCATION:  Port Arthur, Texas 

FACILITY CONTACT; Xieth Pardue   PHONE: (713) I62-4421 

SITE DESCRIPTION: Petroleum Refinery 

PREPARED BY:  Kristina LaRue  DATE PREPARED: September 4, 1986 

REVE1WED BY:  Tanga Winkle  DATE PREPARED: December 9, 1986 

ANTICIPATED DRAFT PERMIT: 1st Quarter FY87 

ANY ON-GOING STATE/FED 264, 265, 270 CORRECTIVE ACTION OR CERCLA: None

DATE OF INSPECTION: September 11, 1986 

DOES FACILITY HAVE CERCLA SITES YES X NO

TYPE OF DRINKING WATER SUPPLY IN 3-MILE RADIUS: Unable to determine
from information contained in the VSI.

TARGET POPULATION WITHIN 3-MILE RADIUS: Citizens of Groves and Port
Arthur, Texas; approximately 58,000.

RECOMMENDATIONS: SV 1M Mn Further Action undor RFA

3007

Possible Enforcement Action: 3006(a) 3006(h)

Form; b/11/66
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I. Visual Site Inspection

A. Purpose

* Verify PR Information

* Identify additional releases

* Assess Condition of Solid Waste Management Units (SOU)

* Aid in identifying Facility Releases 

* Assess need for Sampling

* Determine Sampling Locations

B. NUMBER OF SWMU INVESTIGATED DURING THE VSI: 10

LIST OF SWMU REGULATED BY RCRA*

1)
2)
3)
4)

6)
6)
7)
b)
9)

10)

C.

1)
2)
3)
4)

D. NUMBER SWMU TO BE INCLUDED
(except NCRA units subject

LIST OF SWHU 

1) Landfarm

2) Equalization Basin

Landf arm
Below Grade Tank (Unit 3)
Surface Impoundment (Unit 1)
Container Storage Area
(Unit 4)
Oily Water Basin
API Separator
Equalization Basin
Surge Basin

No
Yes
Yes
No

No
Yes
No
ho

Biological Treatment Aeration No
Pond
Stormwater Retention Basin No

No,

Yes
No

No
?
No
No
No

A No

NUMBER OF SWMU IDENTIFIED DURING THE VSI (NOT IDENTIFIED IN THE PR): 4

LIST OF SUMLI STATUS **

API Separator
Equalization Basin
Oily Water Basin
Surge Basin

* Y-Yes
N-No

STATUS** SUBJECT TO GUM***
SUBPART F

A
A

A

A

A

A
A

IN THE RI: 6
to Subpart Tr—

RATIONALE 

Insufficient information available regarding
Wastes which remained in place at time of closure.
unit receives wastewater from the CPI separator;
It is a cewent basin; and has an oily black
layer on top of the wastewater.

** Active or Inactive (A or I)
GWM-bround Water Monitoriny
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LIST OF SWMU 

3) Oily Water Basin
4) Surge Basin

5) Biological Treatment
Aeration Pond

6) Stormwater Retention Basin

RATIONALE 

Liner 951 exposed and in poor condition.
Unit is an earthen pond; sides of the basin
are black and no vegetation exists.
Unit is a below-grade, clay-lined surface
impoundment which receives waste from the,
equalization basin.
Liner bubbled up from bottom and in poor Condition:,
receives liquids drained from Surface Impoundment.
(Unit 1).

NUMBER OF SWMU REQUIRING NO FURTHER ACTIUM:. 3

LIST OF SWMU 

1) Below Grade Tank (Unit 3)

2) Surface Impoundment (Unit 1)

3) API Separator

RATIONALE 

Groundwater monitoring through permit has
measuring devices to monitor freeboard,
Unit to close according to revised 'Cloture
plan. Closure to achieve clean closure.
Unit to close according to revised closure
plan. If cracks or leakage signs Are dete4ed-iF,
the coopany will perform a sampling.OrOpe:
to test for possible releases .

F. NUMBER OF SWMU REQUIRING SAMPLING VISIT:

LENEITA(-1NF 4

' LIST OF SWMU 

1). Container Storage Area (Unit 4)

CONCERNS 

Although drums are supposed to be empty,
the VSI revealed that several 'drum
were corroded and rainwater had collected .
in them and at least one drum was'on
Its side with waste spilling out. NC ,
is issuing a letter to Fine requiring;
them to remove any waste spills from the,
concrete pad which is surrounded by a '
concrete berm.

H. ARE FACILITY MAPS/PHOTOS INCLUUEU WITH ORIGINAL VSI REPORT? IES X NU

NATION 

reftiwftk T 1

Vitt n nedeUf

mrd4

CONCUR:  Lydia M. Boada Clista

sted.4

DATE: 12/9/D6

A

'k144.4"
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(Page 2. This page supplements Permit #00491 issued March 4, 1963.)

NAME OF PERMITTEE: B. P. Corporation (Formerly Atlantic Richfield Co.)
Outlet A

P. O. Box 649
Port Arthur, Texas 77640 '

TYPE OF PERMIT: Amendment

NATURE OF BUSINESS PRODUCING WASTE: Petroleum Refinery

GENERAL DESCRIPTION AND LOCATION OF WASTE DISPOSAL SYSTEM:

Description: Open drainage ditch - no treatment provided.

Location: North of the intersection of U.S. Highway 87 and
F.M. Highway 366, Northeast of the City of Groves,
Jefferson County, Texas

CONDITIONS OF THE PERMIT:

Character: Industrial Waste (Non-oily storm water runoff).

Volume: Average variable with rainfall; not to exceed 46,000,000
gallons per day; not to exceed 31,900 gallons per minute

Quality: Essentially uncontaminated storm runoff.

Point of Discharge: Through an open ditch on company-owned propert

in Jefferson County, Texas; thence into a marsh area; thence approx

imately one mile to the Neches River in the Neches River Basin.

SPECIAL PROVISIONS: A readily accessible sampling point shall be pro-

vided and maintained by the permittee.

This permit becomes effective April 24, 1969 and is valid until
amended or revoked by the Board.

CAC:kb
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(Page 3. This page supplements Permit #00491 issued March 4, 1963.)

NAME OF PERMITTEE: B. P. Corporation (Formerly Atlantic Richfield
Company) - Outlet B

P. 0. Box 849
Port Arthur, Texas 77640

TYPE OF PERMIT: Amendment

NATURE OF BUSINESS PRODUCING WASTE: Petroleum Refinery

GENERAL DESCRIPTION AND LOCATION OF WASTE DISPOSAL SYSTEM:

Description: Open drainage ditch - no treatment provided.

Location: North of the intersection of U. S. Highway 87 and
F. M. Highway 366, Northeast of the City of Groves,
Jefferson County, Texas

. CONDITIONS OF THE PERMIT:

Character: Industrial Waste -Once-through cooling water - 97%
Boiler water treament discharge - 3%
(percentages based on dry-weather no\
Non-oilystorm water runoff

Volume: Average (dry weather) 1,800,000 gallons per day:, not to
exceed (wet weather) 78,000,000 gallons per day; not to
exceed (wet weather) 54,000 gallons per minute

Quality: Samples to be taken at point of discharge. Effluent
quality requirements for dry-weather flow:

Item

NOT TO EXCEED
Monthly
Average

24 Hr. Daily
Composite

Individual
Sample

pH 6.2-8.5 6.0-9.0 5.5-9.5
Total Residue, mg/I *4,000 *5,000 *6,000
Oil and Grease, mg/1 10 12 15
Free or Floating Oil None None None
Temperature, °F
Debris

Toxic Compounds -

105
None

115
None

125
None

NOne in such amounts that will cause the re-
ceiving water. ,to be toxic to human, animal, and
aquatic life.

Foaming or Frothing Material - None in such amounts that will caus
foaming or frothing of a persistent nature in th
receiving waters.
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Page 2 - Summary

B. P. Corporation (Formerly Atlantic Richfield Company) - Outlet B

*Above levels in intake water (Neches River and Lower Neches Valle

Authority Canal)

Point of Discharge: Through an open ditch on company-owned prop-

erty in Jefferson County, Texas; thence into a marsh area; thence

approximately one mile to the Neches River in the Neches River
Basin.

. SPECIAL PROVISIONS:

A flow measuring device and readily-accessible sampling point shall be

provided and maintained by the permittee.

The parameters contained in this permit reflect that local Neches

River water is being used in the permittee's plant and is a major

portion of the discharge. At such time as the permittee uses a

different source as a water supply, the permittee shall submit an

application for amendment to the Board to exhibit parameters com-
mensurate with the new source.

This permit becomes effective April 24, 1969 and is valid until

amended or revoked by the Board.
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(Page'4. This page supplements Permit *00491 issued March 4, 1963).

NAME OF PERMITTEE: B. P. Corporation (Formerly Atlantic Richfield
Company) - Outlets D & E

P. O. Box 849
Port Arthur, Texas —77640'

TYPE OF PERMIT: Amendment

NATURE OF BUSINESS PRODUCING WASTE: Petroleum Refinery

GENERAL DESCRIPTION AND LOCATION OF WASTE DISPOSAL SYSTEM:

Description: Oil separators with skimmers in drainage ditches
from tank farm areas. All dry-weather flow to

be pumped to treatment facilities (Outlet C)

. Location: North of the intersection of U.S. Highway 87 and
F.M. Highway 366, Northeast of the City of Groves,
Jefferson County, Texas

CONDITIONS OF THE PERMIT:

Character: Industrial Waste - Cooling water - 1%
Storm runoff - 99%

Volume: Outlet D - Average (None during dry weather)
Maximum 108,000,000 gpd (wet weather)
Maximum 75,000 gpm (wet weather)'

Outlet E Average (None during dry weather)
Maximum 235,000 gpd (wet weather)
Maximum 163,000 gpm (wet weather)

Point of Discharge: Through open ditches on company-owned
property in Jefferson County, Texas; thence into a marsh area;
thence approximately one mile to the Neches River in the Neches
River Basin

SPECIAL PROVISIONS:

A flow measuring device and readily-accessible sampling point shall
be provided and maintained by the permittee.

This permit becomes effective April 24, 1969 and is valid until
amended or revoked by the Board.
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20 August 1964

Turner & Col l ie Consuiting Ergineers, Inc.
3 1 [110 Eaptside
Houston, Texas 77006 "

For: Hr. Conala H. Van Si6c le

5amp1es mared: 9. Kcppersi Was: 0op10ng and IPI.ngqe
1 2. Taylors 3ayou
13, Port Acres at L3it.isid,2: . Pump 7i i,tion 15.3. Pmp Sta -t1 n)
1 4. Port Acres: Pump Station 5 0o. Pump Station)

Samoles tai.1n . by E. Wood & Sadl ier with O. 3. Aibri

mgy 1 - except 53 riTi:ed

ht J. Stondigy

Samplu: No, .9 No, 14

Cate Taken 8-6-64 8-6-64 8-6-64 8-6-64Timu Taken
Temp,

0925 035 1010 1055on Col 1e:tion, °C.: i 34 31.3 31..5 i 32.5Temp. on Col lection, °F 93 40 89 i 90i Appusrance rrue — Free
Flan- 1 ,1g Floating

Specific Conductance
Ol i Oi l

mmhos/cm, 25'C 2080 4340 5665 1760

Cnloride, CI • 610 1270 1480 320

As Calcium Carbonate, CaCO3:

Phenolphthalein -Acidity 350. 0 • 0 i0 i

P :ilenol ltholein Alkal inity 0 0 0 0 'Total (Ni. 0.) Alkal inity 0 63 100 86

Tot 1 iriordness ' 190 475 i i ;go 295

Sulfate, SO4 87 196 774 272

Sulfide, S= (in field) 0 0 0 0

pH ( in i field) 3,75 7.0 7.45

(more)

F*051492
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121 7%.rner ,So Col l ie Consulting Engineers,- Inc. Page 2Hoostom, Texas 77006. . 8-20-44

4ample3 markeJ: 13. Industrial Ditch
Neches Outane Out:fai l at Pine St.

2. Jefferson Chemical
, 16. Sanford Chemical & Jefferson Chemical Combination

Scmpies t.5(,en ay E, Wood & M. S dl ier with 0. 3. Albright & J. Standley

ANALYSiS

Sample:

D.aC2 Taken
T im.
Temp. on Coi lection, "0
Temp, on Col lection, °F
A ppearance

Sov7 ific Conductance

m9/1 except as notgd

No. 15 No, No. 2 No. 16

, 8-6-64
, l iA

32
90

• Very thin
on' fi lm .

8-6-64
1 150
42.5

1 08
-

86-64
1 208
39,5

1 03
H igh susp,
sol ids -
f loc

8-6-64
1210
42

108
Very oi ly
water - pool
of free al l

friiolos/cm, 25°C 2850 20,810 25,500 28,330

Chloride, Cl l i00 7100 6350 5850

As C,Icium ci,rbonate, CaCO3:

Poenoiodthalein Acidity 0 0 0'

nenolphthalein Alkal inity
o tal' (M. G.) Alkal inity

0
67

0
78

2100
2450

2710,
3075

Total Hordness 470 2410 45 75

Sulfate, SO4 - 185 953 447 588 .

Sulfide, S= . (in • field) 0 0 0 0 .

pH ( in field) . 7.35 • 7.4- 1 1.1+ 1 1.05

(more)

F*051493
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,t,40i6i14,1,1

To: ,Turner & Col l ie Consulting Engineers, Inc.
Houston, Texas 77006

Samples marked: 3. Combined Waste = Neches Butane + Sanford Chem. +
Jefferson Chemical

4. Crane Bayou
5. Sabine Neches Comparative Sample

1 . District 7 — Main Outfal l

Page 3
8-20-64

Samples taken y E. Wood

Sample':

& M. Sadl ier with D. B. Albright & J. Standley

ANALYSIS
mg/1 except as noted

No. 3 Na. 4 No. 5 No. 1 1

Date Taker 8-6-64 8-6-64 8-6-64 8-6-64Tim Taken 1235 1405 1418 1500Tem. . on CoJ lection, "C 44
'

32.5 32.5 34.5Temp. on Lal lect on "F i l l 90 90 94
A. wan Two effluents — Few al l . 01 1 sl icks —

not thoroughly
mixed

sl icks rare

$ , fic CopJuctance
mmn0s/cm, 25"C 21,250 7970 26,840 2170

Chln -ide. Cl 7300 2375 10,200 550

As , , Icium Carbonate, CaCO3;

Phenolothalein Ac,dity 0 0 0

Phenolplthalein Alkal inity 8 0 0 ci
T. tal (M. O.) Alkal inity 190 46 82 85

Total Hardness 2500 900 3440 225

Sulfate, Li4 872 447 1390 87

Sulfide, S= (in field) 0 0 0 0

pH /. in field) 9.05 7.4 7.55 9.1+

. 
(more)

F*051494
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$:5HoH7

Turner Co: i i* Consu-!ting Engineers. inc. P,Ice 41-17.bstoh, Texas 77006 
20 4

S:amoles marked: 10. Texaco 0otfu1 1
3. Nort:, Side'•cf Gulf Refinery
6, G,I f Waste : a.

Tay;or yuu Cuparatkte SdMole

taken 4 E. Waoa & M. Sadf :er witn D. 0, Arorilnt & J. StaFid12y

ANALYSIS
mg/i except as mared

e: I . i0 No, 8 :::,..,. No, 7

Date
T ime Ta lan
Temp. Coi l rn

Col i:ct 017

Appearhce

8-6-64
1 509.

. 39.5
1 03

Much j'iaal:ing

3-6-04
< 1700
> 36

. > 97
Mucl

8-7-64
1 00J
37
9')

Much aM1

8-7-64
;027

- 31
83

, Occasionai
c i l — sol id - footing plus oi l sl icks

pecif : Conu anCe
mmhr.,,,

fi lm

1 7,580

oi l

3640

sol ids

18,540 25,500

ChInri.--;!, Cl 5600 900 6150 9050

As Cci um C1 -.;Unate, CdCJz:

• ..,..,olpht- alein Aciz1ty 0 -0 296 0

,nn2nr lpht alein Alkal inity 0 0 0 . 0
. (M. 3.) A1kal .:: i.cy I21 . 1 12 0 e6 '
:. , Haraness 1820 362 2220 3120

.:• SO4 399 213 .250 1230

4513-16

$' ( in fielo) 3.5 4,1 0.2 0

i ( in. fl.21d) 6,7 , 3.55 .. 3.85 7.5

Microbiology Service Laboratories

Oy:
Edna Wood

F*051495
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(Page 1. This page supersedes and replaces Page 1 of Permit No.
00491 issued March 4, 1963.)

NAME OF PERMITTEE: B. P. Corporation (Formerly Atlantic Richfield
Company) - Outlet C

P. O. Box 849
Port Arthur, Texas 77640

TYPE OF PERMIT: Interlocutory Order of the Board for Permit #00491.

NATURE OF BUSINESS PRODUCING WASTE: Petroleum Refinery

GENERAL DESCRIPTION AND LOCATION OF WASTE DISPOSAL SYSTEM:

Description: Existing Facilities - API separator, holding
(equalization) basin and two (2) sludge disposal
basins.
First Phase Improvements - aerated lagoon and surge
basin.
Second Phase Improvements - conversion to extended
aeration process, by adding final clarifier and slud
return, and addition of aerobic digestion.

Location: North of the intersection of U.S. Highway 87 and
P.M. Highway 366, Northeast of the City of Groves,
Jefferson County, Texas

CONDITIONS OF THE PERMIT: ,

Character: Industrial Waste - Process wastewater - 80%
Cooling water - 15%
Boiler blowdown - 5%

Volume: Average 3,000,000 gallons per day; not to exceed 3,500,00
gallons per day; not to exceed 2,400 gallons per minute

Quality: Samples to be taken at point of discharge. Effluent
quality requirements for Second Phase Improvements:

NOT TO EXCEED
Monthly 24 Hr. Daily Individual

Item Average Composite Sample 

PH 7.0-8.5 7.0-8.5 6.5-9.5
Total Residue, mg/1 6,000 8,000 10,000
Chloride, mg/1 2,500 3,000 6,000
Sulphate, mg/1 300 400 500
Total Suspended Solids, mg/1 30 40 60
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Page 2 - Summary

B. p. Corporation (Formerly Atlantic

Item

Richfield Company) - Outlet C

NOT TO EXCEED

Monthly
Average

24 Hr. Daily
Composite

Individual

Sample

Volatile Suspended Solids, mg/1 20 30 50

Settleable Matter, mg/1 20 30 40

Immediate Oxygen Demand, mg/1 0 0 0

Biochemical Oxygen Demand, mg/1 40 50 75

Chemical Oxygen Demand, mg/1 150 200 250

Oil and Grease, mg/I 20 25 30

Free or Floating Oil None None None

Color, APHA Units 40 50 75

Temperature, °F 105 115 125

Debris None None None

Toxic Compounds - None in such amounts that will cause the receivin

water to be toxic to human, animal, and aquatic

life.

Foaming or Frothing Material - None in such amounts that will cause

foaming or frothing of a persistent nature in the

receiving waters.

Point of Discharge: Through a 24" pipe into a company-owned boat

canal adjacent to the plant site in Jefferson County, Texas; thence

into the Neches River in the Neches River Basin.

SPECIAL PROVISIONS:

All domestic sewage shall be collected and pumped to the City of Port

Arthur sewerage system for treatment. This provision is exclusive of

small septic tank installations in remote areas of the refinery propert

A flow measuring device and readily accessible sampling point shall be

provided and maintained by the permittee.

This is an interlocutory order of the Board granting a Regular Permit

for Outlet No, C on an interim basis. This order and that part of the

application covering Outlet No. C pursuant to which it is issued are

continued on the docket of the Board for further consideration and

action. The permittee is directed to proceed to provide for treatment

of the wastes in a manner consistent with the best practice in the fiel

of activity in which permittee is engaged, under the conditions applic-

able to permittee. In achieving this standard of treatment, the permit

shall be guided by the effluent quality objectives set forth above.
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Page 3 - Summary

B.P. Corporation (Formerly Atlantic RichfieldCompany) - Outlet C

December 31, 1972 and prior to the isSIJance -Of a final order, the
Board will review this matter further. At that time, the Board plans
to amend the terms and conditions of this permit so that the maximum
allowable concentrations which will be authorized in the effluent
will not exceed those set forth above. The Board reserves the
right, however, to impose other or different terms and conditions
than those specified above.

The effluent quality objectives set forth above shall be complied
with by December 31, 1972. In the interim, the permittee shall
provide waste treatment in conformance with the terms and conditions
of the permittee's present Permit No. 00491, Attachment A, effective
July 1, 1970. The permittee shall make full use of all available
means existing or to be constructed to improve the wastewater
quality prior to the date for compliance with the stated quality
requirements. .

The parameters contained in this permit reflect that local Neches
River water is being used in the permittee's plant and is a major
portion of the discharge. At such time as the permittee uses a
different source as a water supply, the permittee shall submit an
application for amendment to the Board to exhibit parameters
commensurate with the new source.

The 'permittee shall continue submitting quarterly progress reports
begun on January 1, 1970 until final action by the Board.

This permit becomes effective December 31, 1972 and is valid until
amended or revoked by the Board.

cAc;kb
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(Attachment A to Page 1 of Permit 400491)

NAME OF PERMITTEE: B. P. Corporation (Formerly Atlantic Richfield
Company) - Outlet C

P. O. Box 849
Port Arthur, Texas 77640

TYPE OF PERMIT: Interlocutory Order of the Board for Permit 400491.

NATURE OF BUSINESS PRODUCING WASTE: Petroleum Refinery

GENERAL DESCRIPTION AND LOCATION OF WASTE DISPOSAL SYSTEM:

Description: Existing Facilities - API separator, holding
(equalization) basin and two (2) sludge disposal
basins.
First Phase Improvements - aerated lagoon and surge
basin.
Second Phase Improvements - conversion to extended
aeration process, by adding final clarifier and sit
return, and addition of aerobic digestion.

Location: North of the intersection of U.S. Highway 87 and
R.M. Highway 366, Northeast of the City of Groves,
Jefferson County, Texas

CONDITIONS OF THE PERMIT:

Character: Process wastewater - 80%
Cooling water - 15%
Boiler Blowdown - 4.5%

Septic tank effluent - 0.5%

Volume:

Quality:

Average 3,000,000 Gallons per Day; Maximum 3,500,0C

Gallons per Day; Maximum 2,440 Gallons per Minute.

Samples to be taken at point of discharge.

Effluent quality requirements for First Phase Im-

provements:

NOT TO EXCEED

Monthly 24 Hr. Daily
Item Average Composite

PH .7.0-8.5 7.0-8.5
Total Residue, mg/1 6,000 8,000
Chloride, mg/1 2,500 3,000

Individual
Sample 

6.5-9.5
10,003
6,000
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Page 2 - Summary

Attachment A
B. p. Corporation (Formerly Atlantic

Item

Richfield- Company)

NOT TO EXCEED

Outlet C

Monthly
Average

24 Hr. Daily
Composite

Individual
Sample

Sulphate, mg/1 300 400 500
Total Suspended Solids, mg/1 300 400 500
Volatile Suspended Solids, mg/1 200 300 400
Settleable Matter, mg/1 200 300 400
Immediate Oxygen Demand, mg/1 0 0 0
Biochemical Oxygen Demand, mf/1 60 80 100
Chemical Oxygen Demand, mg/1 300 350 400
Oil and Grease, mg/1 20 25 30
Free or Floating Oil None None None
Color, APHA Units 60 75 150
Temperature, °F 105 115 125
Debris None None None

Toxic Compounds - None in such amounts that will cause the receiving
water to be toxic to human, animal, and aquatic
life.

Foaming or Frothing Material - None in such amounts that will cause
foaming or frothing of a persistent
nature in the receiving waters.

Point of Discharge: Through a 24" pipe into a company-owned boat
canal adjacent to the plant site in Jefferson
County, Texas; thence into the Neches River
in the Neches River Basin.

SPECIAL PROVISIONS:

A flow measuring device and readily-accessible sampling point shall
be provided and maintained by the permittee.

All domestic sewage is presently treated in septic tanks and the
effluent is discharged with process wastewaters. As a part of the
First Phase improvements, the effluent from all large septic tanks
will be collected and pumped to the City of Port Arthur sewer system
for treatment. Completion date for First Phase: July 1, 1970.
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Page 3 - Summary

Attachment A

B. P. Corporation (Formerly Atlantic Richfield Company) Outlet C

The effluent quality objectives set forth above shall be complied

with by July 1, 1970. In the interim, the permittee shall provide

waste treatment in conformance with the terms and conditions of the

permittee's present Permit No. 00491, Page No. 1 issued March 4,

1963. The permittee shall make full use of all available means

existing or to be constructed to improve the wastewater quality

prior to the date for compliance with the stated quality requirements

The parameters contained in this permit reflect that local Neches

River water is being used in the permittee's plant and is a major

portion of the discharge. At such time as the permittee uses a

different source as a water supply, the permittee shall submit an

application for amendinent to the Board to exhibit parameters com-

mensurate with the new source.

The permittee shall submit quarterly progress reports on the waste

treatment improvements beginning January 1, 1970 until final action

by the Board.

This permit becomes effective January 1, 1970 and is valid until

superseded by the terms and conditions which become effective

December 31, 1972.

CAC:kb
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REMEDIATION
TECHNOLOGIES INC

2E May 1989

1301 W. 25th Street
Suite 406

Austin, Texas 78705
(512) 477-8661

FAX NO, (512) 480-0113

R. Walter Simmons
Atlantic Richfield Company
. 10 South Flower Street
LOS Angeles, CA 90071

Dear Mr. Simmons:

'IK-response to your request, we have reviewed Available filesregetAing
waste management activities at the. refinery currently o rated by
Aierican Petrofina (Fina) in Port Arthur, Texas.

The purpose of the review is to identify. past and 'oxirroht waste
management units, contamination incidents and RCRA corrective actions
which had occurred at the refinery. The results of this, review are
iamarized in the attached report.

150:th Texas Water Commission (TWC) and Environmental Protection Agency
(EA) files were reviewed. The: TWC regulates the disposal of
industrial wastes, including wastewater and hazardous,waste. The EPA
issues NFDES waste water permits and maintains CERCLA files. , Since
NPPES permits are actually written by TWC personnel, the:.,RPA NP,Dtq
files were not reviewed because the were expected to be .redundant::and
legs complete than TWC waste Water files. Files were available at the
TeXas Water Commission regarding the wastewater ) and
industrial waste registration (No. 30002). The f,eat.l'iret. x.epp.ird
concerning this site dates to September, 1961,-  about theeapetj.lnethe
State Water Pollution Control Board was created. Thie4Tagal..dAlas
eiblved over the years to become the current Texas Water ComtigliPm

Aerial photographs of the refinery were also investigated. The Texas
Natural Resource Information Service index. of ,photos was.;:s14:i.VfO*f9,r'

, photos which would indicate the ' exiSteripe:::And:10catipp:of t:rag:te
management units. Most aerial photos Of therefineryAidnot 0,0*

- enough detail to be of interest; however, two are enclteed The black :
arid white photo, dated 1938, is an original.; it is on.;: loan: and !Oitty

, eventually be returned . The infra red photo.;, shot 1n.C151E, is ay'.'pett
of the report.

i ..The:CERCLA file for the subject refinery Was reviewed at the BM Region
ti4 office in Dallas. Only ARCO and • Fina filed bbtices 'in-reappnee:to
CtitCLA Section 103(c) . At least three Potential hazardous Waste Site

' Idbntification and Preliminary Assessment forms have beehOpmpleted'IfPr
Hthee site since 1980 . It appears that EPA has removed: ,their wor
products from the file.

Concord. Massachusetts - Pittsburgh, PennsyKan la - Kent, Washington Fort Collins, Colorado - Chapel Hill, North Caroltna
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Mr. Simmons
26 May 1989
Page 2

Additional information regarding past waste management practices at
this site is summarized in the attached report.

If, after you have reviewed the report, you have any questions or
comments, please do not hesitate to call me.

Best regards,

Caroline C. Reynolds
Senior Project Engineer

CCR/eg

attachment
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SUMMARY OF PAST WASTE MANAGEMENT
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1.0 BACKGROUND

The subject facility is a refinery in Port Arthur, currently

owned and operated by American Petrofina (Fina). The refinery was

originally constructed by Atlantic Refining, which later became

Atlantic Richfield and then ARCO. ARCO sold the refinery to BP

Oil in 1970 and BP Oil sold the refinery to Fina in mid-1973.

In February, 1989, Fina notified the Texas Water Commission

(TWC) of the presence of contaminated soil below clean soil under

the API separator and sludge basin which was being closed. Copies

of letters notifying ARCO, BP America and TWC are included in

Appendix A. The contaminants of concern (COC) are naphthalene and

lead.

The data provided to the TWC has been used to construct soil

cross-sections to estimate the location, depth and extent of the

contaminated soils. Figure 1-1 indicates the locations where

borings have been made, and the location of the cross-section

constructed in Figure 1-2. Figure 1-2 summarizes the significant

COC concentrations at one-foot intervals in the soil borings used

for the cross-section. Cross-hatching has been placed over areas

of significantly increased COC concentrations. This indicates

that there is a layer of contaminated soil approximately two feet

thick at a depth of four to six feet below the surface. It

appears to extend to the east and northeast away from the API

separator and sludge basin.

According to the geology report for the landfarm Part B, the

groundwater flows to the northeast. No hydrological information

was available for the wastewater treatment area.

1
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The current waste registration for the Fina Refinery is

included in Appendix B. It indicates that currently there are

four active waste management units:

o surface impoundment (land farm)
o sub-surface tank (CPI separator sludge basin)
o container storage, and
o temporary bulk storage.

The majority of plant wastes are disposed of at the landfarm,

including DAF float, spent catalyst and clay, leaded and unleaded

tank bottoms, API separator sludge, heat exchanger bundle cleaning

sludge, slop oil emulsion solids, contaminated soil, coke and

asphalt Only API separator sludge and tank bottoms are stored in

the subsurface tank. Chemical contaminated containers are stored

at the container storage area. Spent activated carbon, tank

bottoms, and asphalt are stored for less than 90 days in the bulk

storage area.

Following a review of the Fina correspondence which you

provided, I determined the approximate depth and location of the

contaminated soil encountered during the closure of the API

separator. Although records were sketchy regarding the

construction of the API separator and current wastewater treatment

system, a probable scenario can be constructed.

)

Originally, the wastewater system consisted of only the

accelerator and a "separator pit". It is noted that the current

equalization basin was constructed on the site of the "separator

pit". It is likely that during the construction of this larger

basin, the excavation was deepened and contaminated soils were

pushed out of the pit to the edge of the marsh. According to

early maps of the facility, the edge of the marsh was only about

100 feet away and approximately where the API separator was later

built. When the API separator was built, additional clean soil

may have been brought in to level the site.
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2.0 FILES REVIEWED

Both Texas Water Commission (TWC) and Environmental

Protection Agency (EPA) files were reviewed. The TWC regulates

the disposal of industrial waste, including waste water and

hazardous waste. The EPA issues NPDES waste water permits and

maintains CERCLA files. Since NPDES permits are actually written

by TWC personnel, the EPA NPDES files were not reviewed because

they were expected to be redundant and less complete than TWC

waste water files.

The majority of the files concerning past waste management

practices at the Fina Refinery - Port Arthur were at the TWC. TWC

has primacy to operate the RCRA program in Texas. Since the early

1960's, TWC's predecessor agencies have regulated wastewater

discharges and industrial solid waste. Records regarding the

wastewater permit No. 491 for this site have been kept since 1961.

Records regarding the industrial waste registration (No. 30002)

have been maintained since 1980. Since the API separator is both

a RCRA-regulated unit and a part of the wastewater treatment

system, pertinent information regarding the area of interest (near

the API separator) was found in both files. Both files also

provided information regarding past waste practices at the

refinery.

Several maps were found in the TWC files which provide a

historical perspective of the plant and waste water treatment

area. The maps are arranged chronologically in Appendix C and

span the period from 1968 to 1988.

The 1968 map shows a proposed waste water treatment system.

The equalization basin shown in this drawing was not constructed

until 1970, after the API separator (under construCtion in this

drawing) was completed. The size and location of the surge basin
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was changed in the final plans as was the orientation of the

aeration basin.

The existence and location of the sludge disposal basins and

trash dumping area and the proposed levee location is of interest

in determining the location of waste management units no longer

used.

The 1971 map appears to have been made by BP Oil and is a

good depiction of the location of and direction of flow in the

waste water treatment system. Aside from the location of the

landfarm, little other information about waste management units is

given. The 1988 map is in 2 parts and is the most recent map

available. It shows the wastewater treatment system and landfarm

unit. The landfarm has been reduced in area and is now referred

to as an impoundment. A portion of the previous landfarm area is

now used as an oily water basin and the remainder is available for

plant expansion. The wastewater system still includes the API

separator and sludge storage basin which is currently in closure.

The location of the CPI separator currently in use is not shown.

The pertinent information from the TWC files has been

organized and summarized in Sections 3.0 Facility Description and

4.0 Contamination and Corrective Action. Section 3.0 enumerates

the waste management units that have been operated at the refinery

and summarizes available information for each unit. Section 4.0

summarizes available information concerning spills and corrective

actions which have been noted in the reviewed files.

The CERCLA file for the subject refinery was reviewed at the

EPA Region VI office in Dallas. Only ARCO and Fina filed notices

in response to CERCLA Section 103(p). At least three Potential

Hazardous Waste Site Identification and Preliminary Assessment

forms have been completed for the site since 1980.

6
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It appears that EPA has removed their work products from the

files. Although it was not possible to obtain access to these and

maintain anonymity; it may be possible for ARCO, as a party to a

potential clean up, to obtain these files. Section 5.0 CERCLA

files summarizes the available information concerning pre-RCRA

activities reported and investigated as required by CERCLA, as

amended in 1984.

Aerial photographs of the refinery were also investigated.

The Texas Natural Resource Information Service index of photos was

surveyed for photos which would indicate the existence and

location of waste management units. Their summary record of

aerial photos taken at the refinery location is included in

Appendix D. Most aerial photos of the refinery did not show

enough detail to be of interest. However, two which may be of

interest are enclosed. The black and white photo, dated 1938, is

an original; it is on loan and must eventually be returned. The

infrared photo, shot in 1975, is a part of this report. Both

photos, along with a USGS map of the facility for reference, are

also included in Appendix D.

' The infrared photo was reversed by the photographic

laboratory. The red areas indicate grass, greenery, and warm

objects; while black indicates water and other cool objects. No

grass is growing around the recently constructed API separator.

The 1938 photograph clearly indicates the existence, size and

location of the separator pit.
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3.0 FACILITY DESCRIPTION

During the file review, it was determined that the following

past and current units have been used for waste management:

o separator pit;
o accelerator;
o disposal well (WDW-9);
o API separator and sludge basin;
o equalization basin;
o dissolved air flotation unit;
o tank 660;
o bio-pound (aeration pond);
o clarifier;
o drum storage area;
o landfarm; and
o miscellaneous.

The location of each of these units is indicated in Figure

3-1. The following sections summarize the information available

about each of these units. The final section summarizes

information about units about which little information is

available.

3.1 Separator Pit

The separator was an earthen pit which received a wastewater

stream including practically all oily waste. It was to remove oil

and settleable solids from a 3,000,000 GPD stream which after

treatment in the accelerator was discharged to the Boat Canal.

In April, 1970, BP Oil wrote to the TWO predecessor agency,

Texas Water Quality Board, that the old settling pond which was

being converted to an equalization basin was being cleaned. No

mention was made of where the removed material was being placed.

8
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3.2 Accelerator

The accelerator was installed prior to 1967  to improve the

removal of oil from water which had passed through the separator

pit. It remained on drawings of the wastewater treatment system

until 1974. It received wastewater from the separator pit. In

the accelerator (an Infilco unit), a floc was formed and removed

as sludge. This reduced both the oil content and COD.

3.3 Disposal Well 

The Disposal well (WDW-9), cp_esAt9,1_11•911_12.21 to .1.929_4 was an

injection well used to dispose of hydrochloric acid. The well was

plugged and certified closed in 1979. The records show very

little mention of the well and no problems were indicated.

3.4 API Separator and Sludge Basin

The API separator and sludge basin was constructed--i.t .

and operated until about 1986. The API separator, which took the

place of the accelerator, received all of the plant's process

waste water. As the first step in the waste water treatment

process, the separator recovered oil from the water. The

recovered oil was conveyed to the API sludge basin and eventually

delivered by a vacuum track to the landfarm for dewatering and

treatment. The water in the separator was sent to the

equalization basin for further treatment. When closure of API

separator and sludge basin began in 1987, seeps were found on the

walls of the separator and on a wall and the floor of the sludge

basin. Tests run on the rinse waters showed no toxicity.

10
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3.5 Equalization Basin (EB) 

The equalization basin is a 1.3 million gallon surface

impoundment constructed in_192.0! as part of the wastewater

treatment system. The purpose of the EB which is fed by water

froM the API separator, is to provide a stable flow rate to the

biological treatment pond (bio-pond) and minimize possible toXic

shocks to the biological organisms. The EB is located where the

old separator pit used to be. Contaminated soils were removed

from the separator, but there is no specific mention of where the

soils were sent. Concrete walls were installed as slope

protection with a natural clay liner used for a floor. In 1984

accumulated sludge was removed from the EB.

3.6 Surge Basin (SB) 

In--1474_,. the surge basin (SB1. was designed and built to act

as an overflow basin for the EB. The SB and EB are connected by

an overflow channel. If the level in the EB rises above the

height of the barrier, the water will flow into the SB which has a

capacity of 0.615 million gallons. The water in the SB can

eventually be fed back into the EB. According to a Texas Water

Commission (TWC) Conference Record dated 1 October, 1987, the

surge basin was taken out of service in 1984.

3.7 Dissolved Air Flotation Unit (DAF) 

The DAF is a concrete surface impoundment which bubbles

dissolved air through the Water received from the equalization

basin, causing suspended solids to float to the surface. The

solids are skimmed off the water and sent to tank 660, a temporary

storage tank for DAF float material. The water is then sent to

the bio-pond. The  DAF  was built in 1974. Very little mention is

given of the DAF in the Texas Water Commission records.

11
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3.8 Tank 660

Tank 660 is an above ground DAF float storage tank with an

operating volume of just over 800,000 gallons. Emulsified slop

oils are also stored in the tank. The material in the tank is

periodically removed by a vacuum track and delivered to the

landfarm (surface impoundment) for dewatering and treatment. Tank

660 was originally listed on the permit as a hazardous waste

management unit until it was delisted because it is part of the

waste water treatment system.

3.9 Biological Treatment Pond (Bio-pond) 

Constructed around 1971, the bio-pond biologically treats

water received from the ES. The effluent is sent to the

clarifier.

3.10 Clarifier

The clarifier, built in 1971, receives water from the

pond. Solids settle out of the water and the water is decanted.

Sludge collected at the bottom is sent to a digester for aerobic

digestion. Water is discharged to outfall 003. There have been

numerous recorded violations for the quality of discharge water.

The majority of the violations are for TOC, TSS, pH and oil and

grease.

3.11 Drum Storage Area

The drum storage area is a concrete pad used to store drums

containing contaminated chemicals. Waste management records

mention little about this area except that there were a few

violations for improper drum storage.

12
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3.12 Landfarm (Surface Impoundment) 

The landfarm was initially coris____Lc_t_t _ltrL q74, as a twenty

acre impoundment designed to dewater,

such as API sludge, DAF float skim and

exchanger bundle cleaning sludge and

Approximately fifteen acres was closed

walls within the remaining land farm

treat and stabilize wastes

bottoms, tank bottoms, heat

slop oil emulsion solids.

in 1980 and individual cell

were removed. After being

classified by the TWC as Class II reusable soils, about 2000 cubic

yards of landfarm soil was used to help construct the stormwater

retention basin. At least one violation was given for lack of a

minimum freeboard (2 feet). There was also mention of sludge

being blown out of the impoundment due to high winds and lack of

freeboard. A violation was given for not conducting proper

inspection procedures. According to the Industrial Solid Waste

Compliance report dated 15 July, 1983, the groundwater monitoring

system was inadequate because it would not ensure immediate

detection of a hazardous material release from the landfarm.

Other reports also indicate improper placement of the monitor

wells positioned around the landfarm.

3.13 Miscellaneous

Several areas of interes

records. These i

and two slu e disposal sites. All three locations are shown in

were briefly mentioned in TWC

ump, stormwater retemtion_bAp_in

Figure 3-1. The trash dump, located east

used to store plant refuse. The stormwater

the east side of the bio-pond. According

Memorandum, the basin was constructed with

portion of the landfarm (Class II) as well

floor was lined with a Hypalon liner. Very

the sludge disposal sites except that they

marshes.

13
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4.0 SPILLS AND CORRECTIVE' ACTION

Available files indicate a few oil spills. In September,

1982, about 10 gallons of crude oil was spilled into the Neches

River near Rainbow Bridge. This incident was inspected by the

Coast Guard and was considered minor. In February, 1985,

approximately 29,650 barrels of furnace oil was spilled within the

refinery area. Little additional information was provided about

this incident. The most recent spill occurred in June, 1986, when

6,000 barrels of oil spilled from a failed transferline to the

wastewater treatment area. The oil was recovered from the Boat Canal.

Other incidents which might be considered as spills, include

ground water releases and wastewater discharge violations. There

were reports as early as 1984 of groundwater contamination

downgradient of the landfarm. There have been no indications in

the files of action to correct this situation. There have been

numerous wastewater discharge violations from the early 1960's to

September, 1987. These have usually been due to oil and

inorganics in outfall 003.

Although not technically a spill, in April, 1989, Fina

reported to TWC the discovery of three underground storage tanks.

The tanks were located outside the levee. One contained corrosive

liquid; the other two contained ignitable liquid. Soil in the

area is contaminated, but the extent is unknown. Contamination is

primarily aluminum (alumina ?), oil and grease with very small

amounts of benzene, naphthalene, and lead.

No corrective actions have been noted for RCRA units. The

only waste investigation to date was the result of the API

separator and sludge basin closure, of which you are aware.

Outside of the correspondence which you provided at the beginning

of this review, there is no additional information in the files

regarding this matter.

14
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5.0 CERCLA FILES

A complete copy of CERCLA files available to the public at

EPA Region VI is included in Appendix E. The file is arranged

chronologically from most recent to earliest item (January 1980).

Little or no concern is indicated in early items; however, in 1986

a site visit and, later, a site investigation are recommended.

The units requiring investigation apparently included:

o the API separator,
o landfarm,
o API separator sludge basin, and
o container storage area.

It is difficult to determine exactly which units are referred to

because no map or key is provided with the report.

In reading several of the items, other maps, reports, etc.

are referred to, but are missing from the file. Apparently they

have been removed as either EPA work product or confidential

information. Although it was not possible to pursue this

information and maintain the confidentiality of this review, it

may be possible for ARCO to pursue the information as a party to

the API separator area investigation.

15
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6.0 CONCLUSIONS AND RECOMMENDATIONS

Throughout this review, an attempt has been made to

synthesize a scenario by which the contaminated soil could have

been placed under clean soil in the vicinity of the'API separator

and sludge basin. Figure 6-1 was found in the files attached to a

1969 summary sheet. It was neither dated nor identified. It

shows the location of the separator pit and indicates that it

discharges, to a separate canal west of the Boat Canal.

The API separator was constructed beginning in 1968, so the

contaminated soil must have been in place prior to the time BP Oil

informed the TWC in April 1970 that the separator was being

cleaned out and enlarged to become an equalization pond. This

could not have been the source of contaminated soil. However, it

is likely that solids were periodically removed from the pit

between 1937, when plant operation began, and 1970, when use of

the separator pit was discontinued. Figure 6-1 also indicates

that the separator was on the "edge of marsh". It would have been

a common practice prior to 1970 to have placed the removed solids

near the pit to save time and reduce transportation costs. The

location where the contaminated soils were located is within 100

feet of the old separator pit. It seems quite possible that

separator solids were placed in this location prior to the

enlargement of the wastewater treatment system in the early 1970s.

Then when the contractor began construction on the API separator,

additional clean soil was brought in to raise the unit elevation

and to provide a level surface for construction. Although the

solids deposition probably occurred between 1938 and 1968, it

appears that the clean soil was most likely placed in 1968 when

API separator construction began.

Although agency files have provided little detail about these

activities, it might be possible to gain more information from

aerial photos. Although the Texas Natural Resource Information

16
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Service was only able to provide two photos with significant

detail, it is likely the others are available from the Department

of Highways and Public Transportation and from private aerial

photographers. Time limited the pursuit of these sources.

17
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APPENDIX A

CORRESPONDENCE REGARDING API AREA INVESTIGATION

CI

BPSLC_00000073



Joan G. Di Nal, Esquire
Senior Corporate Council
Legal Department
ARCO
Box 2679-T.A.
Los Angeles, California 90051

Dear Ms. Di Nal:

4,75

WOWING COPY

Jim Veach Flna 011 and Chemical
S9r:Of Atic:T.4 Company

Post O'rce Sox 2159
riallas, Texas 75221

March 28, 198

0C,EIVE0

An 3 10

46AN

[ C

Our General Counsel, Cullen M. Godfrey, has asked me to
respond to your letter of March 14, 1989.

Enclosed is the letter Fine sent to BP America, the other
prior owner of the Port Arthur Refinery.

Also enclosed is our letter of February 27, 1989 to the
Texas Water Commission (TWC) which transmitted the data we have
collected so far. The sequence of events began with our
closure of the Refinery's API separator and API separator
sludge basin. The data around these units revealed a layer of
contaminated soil below clean soil and above clean soil. This
u nusual data led us to conduct a iore general investigation of
the area, he you can see from the data, there is a layer of
contaminated soil at varioes depths from the API separator to
the boat canal, We interviewed employees present at the
Refinery during the 1950s and 1960s as well as to the present
time, We learned that the area in question was an on-site
disposal site for ARCO and BP. Aerial photographs from these
time periods confirm that this was a disposal site.

/n our meetings with the TWC on this matter, we have been
informed that some form of remediation will be required. We
are attempting to keep the investigation and any subsequent
required activities on an informal basis as possible. .

We plan to Conduct additional soil borings to determine
the extent of the contamination. The TWC has also indicated
that groundwater monitoring will be required. Once all the
data is c011etted, we, believe an analysis of the remedial
alternatives would be appropriate.
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Joan G. Di Nal Page 2 March 28, 1989

I n addition to providing notice to ARCO and SP of a
possible CERCLA 107 liability, . we wanted to invite both compan-
ies to become involved in the investigation and the on-going
proceedings. We. believe that cooperation on this matter is in
o ur common interest We are a'iai able to meet with you and
further discuss this matter at yoiir convenience.

Sincerely,

L
in Veach

JLV/mbj

Enclosures

cc: Cullen M. Godfrey
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fins OD and Chemical
Company
2.0. Box Sty
port ArThur. Texas 7760
(409 962.4421
(409) 962-8870 (Fax)

February 27 1989

Ms. Kristi LaRue
Texas Water Commission
P.O Box 13087
Capitol Station
Austin, Tx 78711

Re: Fine Oil and Chemical Company
Port Arthur Refinery
API Separator Closure

Dear Ms. LaRue:

On October 12, 1988, Fine Oil and Chemical Company submitted

the closure report for the company's API separator and API

separator sludge basin. This report contained the analytical

results and statistical analysis of the six soil borings

required by the approved closure plan. With the submission of

thts report, Fine fulfilled all requirements specified in the

approved plan.

Preliminary analytical results of the initial toil borings

indicated elevated concentrations ef lead and naphthalene at

different depths in two locations- near the sludge basin.

During our meeting, we advised you that the exact source of

this contamination had not yet been determined. It was agreed

that Fine would take addttional borings in the area to

determine the source of the contamination. It WAS also agreed

that the soil boiriugs would be analyzed for lead and

naphthalene only.

Figure I (attached) indicates the locations where soil borings

have been made to date. The original borings taken to comply

with the approved closure plan are represented as locations A

- F. Subsequent boring locations are represented as G - S.

Analytical data indicating lead and naphthalene concentrations

collected from all borings is included In Tables 1 and 2

respectively.

Although the exact source of the contamination has not been

defined, the enclosed data indicates that the contamination

did not originate from the API separator sludge basin. During

the time since Fina acquired the refinery in 1973, no

activities are known to have taken place in the area which

could have caused these elevated concentrations of lead and

naphthalene.
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Page 2
James C. Mahon
February 27, 1989

j'ina plans to conduct several additional soil borings to
further define the extent of contamination. In addition, Fina
will notify the prior ownerl of the refinery of these findings
and plans to request their assistance to further define the
origin and extent of the contamination as well as share in any
remediation costs if necessary.

Fine is also interested in reaching an agreement with the
Texas Water Commission pertaining to guidelines governing any
remediation activities.

Very truly yours,

./717a-41

amen C. Mahon

cc: Ms. Connie Matthews

C
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Certified Mail 
Return Receipt Requested 

Cuilen M. Godfrey Fine Olt ehd Chemical
Company
P D 13ox 2159

Texas 75221
(214) 750.2997

Genera: Counsel

Mr. George J. Dunn
Vice President and General Counsel
B. P. America, Inc.
200 Public Square
Cleveland, Ohio 44114-2375

Dear George:

March 3, 1989

As part of an investigation of the environmental condition
at Fines Port Arthur, Texas refinery, we have uncovered an area
of contamination that resulted from disposal activities which
occurred prior to the time Fina acquired the refinery from B. P.
We have notified the Texas Water Commission (NC) of the results
we have obtained. We anticipate that the NC will require an
environmental cleanup,

The purpose of this letter is to provide B. P. with notice,
as a potentially responsible party, that the costs Fine has in-
curred and will incur are necessary costs of response consistent
With the National Contingency Plan under Section 107 of the Com-
prehensive Environmental Response, Compensation, and Liability
Act (CERCLA). We would like to meet with you or other officials
of B. P. to discuss the situation and to discuss if you desire
to participate in the negotiations with the NC concerning the
cleanup.

Please contact me at your earliest conveniente.

Sincerely yours

Cullen M. Godf

CMG:pv

BPSLC_00000078



0 0 
iO.llLE 2 

k1'J>HTliALEllE COWl:Elol1R4I IOll~ (in W-O) 

Depth$ <in lttO 

S&i I 6<>r irigs O:· 1 l ·2 2·3 l·4 4·5 5-·6 9·7 l·ll §·9 9·10 10·tl 1~·12 12·l:S 

<10 10.9 <10 <t Boring Te.-.inated 

<l <10 <150 <10 8od09 Terminated 

•10 <~O <10 <t &orins Ter .. ina.ted 

.< l <l <5 552 

~--
:~&9- ? 
~I 

<20 <10 S.odng 1 .. rainated 

<1 <I <1 <10 5oe. <5 80:-i.-.s T"rain&ted 
~.:::·.'.'fl 

·<5 2Tl ll<>t\ng lertaiAated 
~-.. -.. 

<I 6.9 ~ ~ 52 •1 <\ <I <1 Gl.5 Bod1>9 Ter-.inated 

- ~.' 
"J 1W {.":;1ioo. ., lXiiO. '.~ ;:i.liQ.: ") 272 <2 <15 <15 i<><ing Ten1inateJ 

~----· .. _ 

<II.'> <1 <lS <1 <2 <SO <20 <10 $oring lecwinated 

<15 <IS •tS <I~ <I~ <10 <2 <l SorirQ 1..,,.inated 

<ii. s <2 <10 <5 <10 119 &odng lerainaled 

<10 <1 <I l.l ~.,, <t •10 <10 Le <l <l <1 <1 e.or ing - Tera1.nated 

ti <I !ti.ii 1.3 J.9 <1 <1 6<>rirG t ..... inated 

Ill .. , <1 <t <1 <1 <1 <\ <l ,, <1 &or ins lenoinated 

0 <1 ,, <1 <1 <1 <1 <Z <1 Bodns lerail'IBted 

p <1 <2: <35 <1'5- <llO Bo<" ing lttai ..... ted 

ll <1 "' .. , "' 4.9a 40.S 4.66 Q 4.68 t.21 ao.-ine Te<-ai,...ted 

I <1 <1 .. , <t 4.91 10.4 4.91 1.29 4.8 12_6 acrift9 TeraiN>ted 

s <l <I •1 faff l BS <! <\ <t <I iorill!I 1 uw~""'ted 

Isac k g...,..-.d 

1( )0· tonl- <5 

L(lO· lbU) . <2 

l< 12· u,•> <S 

40l·tt.•) •S 

DJ 
"C 
C/J 
r 
(") 

lo 
0 
0 
0 
0 
0 ..... 
cc 



0 

.;~!..!._ Sorings 0·1 1·2 2-3 3·4 

" "la.a 114 353 12 

~ 41 <JO <10 <10 

i: 111 150l. c rn 44.a 
I•· 7ifi. l9.2 123 30.1 

139 40 -<tll U.3 

424 <10 88.') IS 

3-1.S :l361! q :'.~· 4S1 

H n:s 469 1!>2 

'.>O.l "l'ir 630 l6.f. 

~ 463 769 249 l84 

4) .T 230 507 ·.1on 
l 
~~-

4() 136 68 24 

M 94] 
~-::::::.-··· 

11~· i l3.7 21.6 
Jio, 

K 9Y~ 
~~- :. 

12.5 t0.6 26.t 

I) 9.96 •S.O <S.O 24.ll 

f> !L4-0 ~~' 1 20. l o.n 
'£::..•. 

Q 127 66 3Z 4S 

f; 15 ~ 12 14 

s ll.Ol 19 11 

iladtgN>U"d 

l!Hl-16•) 11.5 

. 2(10· 16") H.S 

3(12- lt.-) '>6.6 

1,(11 · lO") l'i'.4 

DJ 
"C 
C/J 
r 
(") 

lo 
0 
0 
0 
0 
0 
co 
0 

' 

0 
1AalE 1 

LE.llll COllCt~IRATIOWS (in~) 

8""'\ng Tenainated 

~-~5 l ~-~µ- , ~ 
:S-aq31:19- - p 

_llOring lenoin.&ted 

6'>.6 

Ul 

:!.0.9 

30.7 
•' .. 

•• 21115· , 
··-- t 

444 190 

11L9 

18.4 \2.0 

<S.O 1tl.4 

Depths (in feet) 

b·1 7·& 

43.1 25.8 

44.3 

46.tl 22'.6 

Jt)OO ? 1'.>6 

12.S '>6.3 

39.9 Zl. S 

B.ot·i.ngi Ter.in.teci: 

20 

60.9 20.i.' 

19".1 19.4 

21.0 Borirs lena.irwoted 

116 59 Zl-4 17 

63_ -~!' l 15 111 

t;'til~=-' 45 4it 11 

g.9 9·10 

Sor il'l'ij Jenoinat<:d 

20.tl 17.3 

8).4 21.e 

Boring Ter-.inated 

9.12 

llori1"9 le,..i,...ted 

11 10 

ts l9 

10· 1 l 

f, 10 

&oriag len>iru.ted 

eor-il'lll te ... ineted 

llof"1"11 le,.inated 

0 

ll·H 

11 11<>ring 

Terainated 



APPENDIX B

NOTICE OP REGISTRATION

BPSLC_00000081



OW0550 TEXAS WATER COMMISSION
NOTICE OF REGISTRATION
SOLID WASTE MANAGEMENT

THIS IS NOT A PERMIT AND DOES NOT CONSTITUTE AUTHORIZATION
OF ANY WASTE MANAGEMENT ACTIVITIES OR FACILITIES LISTED
BELOW, REQUIREMENTS FOR SOLID WASTE MANAGEMENT ARE PROVIDED
BY TEXAS ADMINISTRATIVE CODE SECTION 335 OF THE RULES OF THE
TEXAS WATER COMMISSION (TWC). CHANGES OR ADDITIONS TO WASTE
MANAGEMENT METHODS REFERRED TO IN THIS NOTICE REQUIRE WRIT-
TEN NOTIFICATION TO THE TWC.

05-12-89

DATE OF NOTICE: 04-14-89 REGISTRATION DATE: 05-03-76

REGISTRATION NUMBER: 30002 EPA 1 .0. NUMBER: TX0065099160

THE REGISTRATION NUMBER PROVIDES ACCESS TO STORED INFOR-
MATION PERTAINING TO YOUR OPERATION. PLEASE REFER TO THAT
NUMBER IN ANY CORRESPONDENCE.

COMPANY NAME: FINA OIL AND CHEMICAL COMPANY
MAILING ADDRESS: (FORM. AMER PETROFINA CO OF TX

P.O. BOX 849
PORT ARTHUR, TEXAS 77640

GENERATING SITE LOCATION:
I NTER OF HWY 87 & FM 366, PT. ARTHUR

CONTACT PERSON: JAMES C. MAHON
PHONE: (409) 962-4421
NUMBER OF EMPLOYEES: GREATER THAN 100
TWC DISTRICT: 06

REGISTRATION STATUS: ACTIVE
RE:-STRATION TYPE: GENERATOR
HAZARDOUS WASTE STATUS:

GENERATOR/TSD FACILITY

I. WASTE GENERATED:

WASTE
NUMBER DESCRIPTION CLASS CODE DISPOSITION

001 OAF UNIT FLOAT SKIM & BOTTOMS IH 950400 ON-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K048

002 PAPER TRASH I I 280240 OFF-SITE

003 CATALYST, SPENT• I I I 370210 ON-SITE/OFF-SITE

004 ASBESTOS I 170750 OFF-SITE

005 TANK BOTTOMS CONTAINING LEAD IH 982800 OFF-SITE
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NOTICE OF REG1STr "ION (CONTINUED)
REGISTRATION NUM_ 30002
COMPANY NAME: FINA OIL AND CHEMICAL COMPANY

PAGE 2

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K052

006 API SEPARATOR SLUDGE IH 950050 ON-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K051

007 HEAT EXCHANGER BUNDLE CLEANING IH 941350 ON-SITE
SLUDGE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K050

008 SLOP OIL EMULSION SOLIDS IH 951570 ON-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K049

009 SOIL, PETROLEUM CONTAMINATED I 179840 ON-SITE/OFF-SITE

010 LEAD CONTAMINATED WASTE, SOLID IH 979130 NO LONGER GENERATED

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): 0008

011 POLYMERIC MATERIAL IN 982640 NO LONGER GENERATED

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): 0008

012 PCB CONTAMINATED SOLIDS I 179430 OFF-SITE

013 SULFUR WASTE/SCRAP I I 270240 OFF-SITE

014 COKE I I I 382080 ON-SITE/OFF-SITE

015 LANDFARM RESIDUE FROM OILY SLU I I 284230 NO LONGER GENERATED
DGE TREATMENT

016 ASPHALT I I 280370 ON-SITE/OFF-SITE

017 TETRA ETHYL LEAD CONTAMINATED IN 979310 OFF-SITE
MATERIAL

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): PII0

018 SODIUM HYDROXIDE (NAOH) IN 970150 OFF-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): D002

019 ALUMINUM CHLORIDE SLUDGE I 140750 OFF-SITE
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NOTICE OF REGIST, HON (CONTINUED)
REGISTRATION NUML_ ‘: 30002
COMPANY NAME: FINA OIL AND CHEMICAL COMPANY

PAGE

020 CONTAINERS, CHEMICAL CONTAMINA I 179280 ON-SITE/OFF-SITE
TED

021 CLAY, ORGANIC CONTAMINATED I 184620 ON-SITE/OFF-SITE

022 FILTER WASTES, NON-HAZARDOUS I • 178060 OFF-SITE

023 TANK BOTTOMS I 152180 ON-SITE/OFF-SITE

024 TANK BOTTOMS IH 952180 OFF-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): 0001

025 LANDFARM RESIDUE FROM OILY SLU IH 984230 OFF-SITE
DOE TREATMENT

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): K048, K049, K050, K051

026 CATALYST, ALUMINA IH 979070 ON-SITE/OFF-,SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR
DESCRIPTIONS): 0003

027 CATALYST, SULFUR GUARD IH 971440 ON-SITE/OFF-SITE

EPA HAZARDOUS WASTE NOS. (REFER TO 40 CFR PART 261 FOR

DESCRIPTIONS): 0003

028 SOIL, PETROLEUM CONTAMINATED I I 279840 ON-SITE/OFF-SITE

029 TRASH AND DEBRIS I I 283780 OFF-SITE

030 SLUDGE, DEWATERED I I 270391 OFF-SITE

031 CARBON, ACTIVATED, SPENT, CONT I 183990 ON-SITE/OFF-SITE

AM1NATED

032 SLUDGE, CLARIFIER I I I 341760 OFF-SITE

033 CONCRETE I I 277080 OFF-SITE

034 CATALYST, SPENT I 170210 OFF-SITE

035 TANK BOTTOMS, FUEL OIL I 152920 ON-SITE/OFF-SITE

036 BRICK, REFRACTORY (SPENT) I I 270300 OFF-SITE

037 TANK BOTTOMS, INTERMEDIATE 6 I 150820 ON-SITE/OFF-SITE

PRODUCT W/0 ADDITIVES

038 CONSTRUCTION DEBRIS I I I 373630 OFF-SITE

039 SLUDGE, COOLING TOWER I 140290 OFF-SITE
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NOTICE OF REGISTP - ION (CONTINUED)
REGISTRATION NUML 30002
COMPANY NAME: FINA OIL AND CHEMICAL COMPANY

PAGE )4

040 TANK CLEANINGS 143120 OFF-SITE

041 ASPHALT. 180370 ON-SITE/OFF-SITE

I I. Shipping/Reporting: Pursuant to Section 335 of the Texas
Administrative Code of the rules of the TWC pertaining to Hazardous
Waste management, issuance of manifests and annual reporting are
required for Off-site Storage/Processing/Disposal of the fol lowing
wastes l isted in Part I. Al l manifested wastes should be reported on
the annual waste summary report and submitted to the TWC by the 25th
of each January for the prior calendar year.

I n addition for any of the fol lowing waste(s) manifested and shipped
to Storage/Processing/Disposal faci l ities in any other state a waste
shipment summary is required. Al l such shipments should be reported
on the waste shipment summary report and submitted to the TWO no later
than the 25th day of the month immediately succeeding the month in

which the shipment was made. No waste shipment summary report is
required for months when out of state shipments are not made.

004 170750 ASBESTOS

005 982800 TANK BOTTOMS CONTAINING LEAD

009 179840 SOIL, PETROLEUM CONTAMINATED

012 179430 PCB CONTAMINATED SOLIDS

017 979310 TETRA ETHYL LEAD CONTAMINATED
MATERIAL

018 970150 SODIUM HYDROXIDE (NAOH)

019 140750 .ALUMINUM CHLORIDE SLUDGE

020 179280 CONTAINERS, CHEMICAL CONTAMINA
TED

021 184620 CLAY, ORGANIC CONTAMINATED

022 178060 FILTER WASTES, NON-HAZARDOUS

023 152180 TANK BOTTOMS

024 952180 TANK BOTTOMS

025 984230 LANDFARM RESIDUE FROM OILY SLU
DGE TREATMENT

026 979070 CATALYST, ALUMINA

027 971440 CATALYST, SULFUR GUARD

031 183990 CARBON, ACTIVATED, SPENT, CONT
AMINATED
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NOTICE OF REGIST' 'ION (CONTINUED)

REGISTRATION NUML.,: 30002
COMPANY NAME: FINA OIL AND CHEMICAL COMPANY

034 170210 CATALYST, SPENT

035 152920 TANK BOTTOMS, FUEL OIL

037 150820 TANK BOTTOMS, INTERMEDIATE &
PRODUCT W/0 ADDITIVES

039 140290 SLUDGE, COOLING TOWER

040 143120 TANK CLEANINGS

041 180570 ASPHALT

I I I. ON-SITE WASTE MANAGEMENT FACILITIES:

FAC NO.

PACE 5

F ACILITY STATUS

01 SURFACE IMPOUNDMENT ACTIVE

D ISPOSAL
OF WASTE NUMBER(S) 001, 003, 005, 006, 007, 008,

009, 014, 016, 021, 023, 026,
027

SUBJECT TO PERMIT NUMBER (PENDING)

03 TANK (SUB-SURFACE) ACTIVE

STORAGE
OF WASTE NUMBER(S) 006, 037

04 CONTAINER STORAGE AREA ACTIVE

STORAGE
OF WASTE NUMBER(S) 020

05 BULK STORAGE AREA ACTIVE

STORAGE FOR LESS THAN 90 DAYS

OF WASTE NUMBER(S) 031, 035, 037, 041

ROLL-OFF BOX

UNLESS OTHERWISE STATED ABOVE, FACILITIES ARE LOCATED

AT INTER OF HWY 87 & FM 366, PT. ARTHUR

COUNTY OF JEFFERSON

I V. RECORDS.

A. FOR PURPOSES OF FILING ANNUAL REPORTS PURSUANT TO TEXAS

ADMINISTRATIVE CODE SECTION 335 OF THE RULES OF THE TWC
PERTAINING TO INDUSTRIAL SOLID WASTE MANAGEMENT, RECORDS

SHOULD BE MAINTAINED FOR STORAGE, PROCESSING AND/OR DISPOSAL

OF THE FOLLOWING WASTE(S) LISTED IN PART I:
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NOTICE OF REGIST' ON (CONTINUED)
REGISTRATION NUMb.,: 30002
COMPANY NAME: F INA OIL AND CHEMICAL COMPANY

001 950400 OAF UNIT FLOAT SKIM & BOTTOMS

006 950050 API SEPARATOR SLUDGE

007 941350 HEAT EXCHANGER BUNDLE CLEANING
SLUDGE

008 951570 SLOP OIL EMULSION SOLIDS

009 179840 SOIL, PETROLEUM CONTAMINATED

020 179280 CONTAINERS, CHEMICAL CONTAMINA
TED

021 184620 CLAY, ORGANIC CONTAMINATED

023 152180 TANK BOTTOMS

026 979070 CATALYST, ALUMINA

027 971440 CATALYST, SULFUR GUARD

031 183990 CARBON, ACTIVATED, SPENT, CONT
AMINATED

035 152920 TANK BOTTOMS, FUEL OIL

037 150820 TANK BOTTOMS, INTERMEDIATE &
PRODUCT W/0 ADDITIVES

041 180370 ASPHALT

PAGE 6

B. PROOF OF RECORDATION IN THE COUNTY DEED RECORDS, AS REQUIRED
BY TEXAS ADMINISTRATIVE CODE SECTION 335 OF THE RULES OF THE
TDWR, SHOULD BE SUBMITTED TO THE EXECUTIVE DIRECTOR FOR THE

FOLLOWING FACILITIES LISTED IN PART I I I IN ACCORDANCE WITH

THE FOLLOWING SCHEDULES:

NEW FACILITIES - PRIOR TO INITIATION OF
D ISPOSAL OPERATIONS.

EXISTING FACILITIES - AS SOON AS POSSIBLE, BUT NO
LATER THAN SIXTY (60) DAYS FROM
THE DATE OF THIS NOTICE, UNLESS
PREVIOUSLY SUBMITTED.

FAC NO FACILITY

01 SURFACE IMPOUNDMENT
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APPENDIX D

AERIAL PHOTOS
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? y 2 

8 642900010 0122 0122 ~91 01~3 
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1 6 64290:J'.lt0 OC06 0001 4291 l'l0()7 
1 3 642~~~Ll~O 0006 0005 429Z LOJ7 
1 3 642900j20 0207 02Q7 ~2°? 0.101 
1 2 642~UQj20 0201 0206 4292 02l2 
0 H'FOC;!u~3 12~ 12i'l 02~S (l;>'JO 
0 579002343 1294 1294 0265 09t0 
0 T 9 ·011 
1 1 576002691 0230 0263 0257 0499 
0 3 578002691 0205 OZ09 0257 0474 
0 3 576002691 0103 0147 0257 OJ11 
0 y 5 110 Al> 3065-3069 
0 y 2 110-All 3'.>65-~9 
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0 T oo~ o:~s 
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0 7 629100040 020& 021Z 2911 O!i24 
0 7 629100050 0201 oi1z z911 0299 
0 6 629100050 0217 0221 2911 0747 
0 3 629100050 0210 0214 Z911 0740 
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0 6 619400120.0187 0189 1265 0188 
0 6 6194001::!0 0108 01•9 1265 0378 
0 619400130 018S 0187 1265 0375 
0 619400120 01&5 016-~ 1265 0136 
0 619400010 0040 0046 1265 0635 
0 619~00020 00~0 00~6 1265 03S6 
0 1 619100110 009• 0109 0545 1317 

·o 619100100 OOS7 COS7 Ol45 1053 
a 6191000?0 OOS7 0057 0545 ,0834 
0 619100090 0051 0056 OS4S 08211 
0 619100100 00~1 0056 0545 '047 
0 s 614500950 9710 9764 0461 0229 
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A(A!AL PHOT061<APHT Su.I'll.IT RECORD SYSTat 

INDEX CROSS REfERENCE 

SE CORNEii fIPS DATE Of A'ENCl 
RPT LAT LONG CODE COVERAGE ~ltOJECT IMAIOE·fOCAL FILM FILH SENS CLOUD TfP Q/W ~E6 NIN DE6 NIN ST CTT lit ltO DAT STA CODE $CALE LEHGT TYPE fllT CLAS COVER 

3 2 29 52 093 52 10 11 111 3 1450 11?876 04 3 3 2 0 
J 2 29 Sl 093 S2 70 11 1(1 3 10t..-l 30000 04 4 3 1 0 3 2 29 52 093 sz 10 11 10 3 70L-1 30000 04 4 3 1 0 
3 2 29 52 093 52 10 1i OJ 3 1450 122095 8t 3 3 2 0 3 2 29 52 093 S2 10 11 03 3 1450 122307 4 3 2 0 3 2 29 S2 093 S2 10 10 14 3 .1450 1111150 04 z 3 2 1 3 2 29 52 093 S2 70 10 14 3 1450 118150 04 3 3 2 1 2 2 29 S2 093 52 70 04 06 J VCKB 2801(1 04 4 3 1 0 3 2 29 52 093 S2 69 12 01 1150 14068 04 3 3 z 0 3 2 29 52 093 52 69 1l 01 3 1150 14092 04 2 3 2 0 
3 z 29 52 093 52 69 oa 19 3 1100 66730 06 4 3 z 5 3 2 29 52 093 52 69 oa 19 3 1100 121171 04 2 3 2 )( 
3 2 29 5Z 093 u 69 04 ,., 3 1100 124411 04 2 3 2 3 3 2 29 52 093 52 69 08 19 3 1100 123359 04 l 3 2 7 
3 2 29 52 093 52 69 08 19 3 1100 124060 04 3 3 2 7 3 2 29 52 093 52 68 03 13 3 68E 30000 04 4 3 1 0 3 2 29 52 093 52 68 03 13 3 68£ 30000 04 4 3 1 0 
2 2 29 52 093 52 68 03 3 40000 OS 4 3 1 0 2 2 29 52 093 52 68 03 3 40000 05 4 3 1 0 2 2 29 sz 093 52 68 03 3 40000 05 4 3 1 0 3 2 29 52 093 52 67 11 15 3 67L-Z 40000 04 3 3 1 . 0 
3 2 29 52 093 52 66 3 BRA WOO!) 05 4 3 , 0 
3 2 29 52 093 52 65 03 19 3 65L-3 rciooo 04 4 3 , 0 3 2 29 52 093 :52 65 03 19 3· 65L-1 J8888 ~ 4 3 1 0 
3 2 Z9 52 093 52 65 03 19 3 65L-2 4 3 1 0 1 2 29 52 093 5Z 48 245 64 3 100000 1 3 , 0 , 2 29 52 093 52 48 ·24s 64 3 100000 4 3 1 0 
3 2 29 52 093 52 63 03 20 3 63W-1 Wo8& 04 4 3 1 (I 
3 2 29 52 093 52 63 03 20 3 63W-2 = 81 

4 3 1 0 
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3 2 29 S2 093 52 61 09 16 3 61$ 40000 04 4 3 1 0 3 2 Z9 52 093 52 61 09 16 3 61$-1 

~ti 
4 3 1 0 

3 2 29 52 093 52 61 09 16 3 61S-2 4 3 1 0 3 2 29 52 ~3 52 59 06 111 3 5"W n~ 4 4 3 1 0 
3 z 29 52 

093 sit n 06 18 3 SW 4 3 1 0 , 2 29 52 093 5 245 57 04 09 3 BRA 20000 OS 4 3 1 0 
3 2 29 52 093 52 . 56 10 11 3 56Alt1 11800 4 1 0 
2 2 29 sz 093 -52 . . 56 10 11 3 -M- f/O moo rs 4 3 1 0 1 2 29 52 093 Sl. "245 ~ 04 16 3 22883 s 4 3 1 8 ·3 2 29 52 093 52 ,_ ·----" . 03 25 3 . 47C-3 2 03 4 3 1 
1 2 29 52 093 S'! 48 2-45-. .311 11 10 3 2oggg 4 3 1 0 
1 2 29 52 093 S2 4S 245 311 3 IRA 2000 05 4 3 1 0 
3 2 29 52 093 Sl 30 3 18000 05 4 3 , 0 
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T 4 1~0-AB 100:J-',Q07 
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&145006ao 8570 8588 0442 ll96a 
614500610 8.873 88~ 0461 O<l02 
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614500240 8159 8167 1331 0548 

y 0031 0-~93 
3 611500011 5952 5961 0421 03C6 z 611500011 0797 0805 0421 016Z 
5 61100001C 0170 0110 0416 01611 

611000018 5367 5372 0417 0671 
611000018 5373 5313 0411 0~77 
61100001A 5033 S037 0417 044S 
61100001A 5-034 50311 0411 0450 

y 2 109-LH 2474-2475 
y 2 99-F6 2471-2413 
y 5 
y 
y 
y s 110-A 11416-&421 
y JEFfERS~Tll 
'f 4 109-LH 2'10-2414 
y 3 10~ 2402-2406 
T 2 109-UI 240&-2409 

9 1963-64 ST COVEit 

' JEFFERSON 'O 
\' 5 110-A4 4533-4539 
y 3 110-A4 4540-4543 
y 3 110-A4 4511-4522 
y z 1t0-A4 4526-4529 
y 6 110-M 4476-4.\81 
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'( 2 99-F 5906-5909 
'( 9 04 

9 1 18111119 
T ooa~ 1129 
'( ' oa 
y 3 110-ll 11::11-1140 

9 JEFFE;;SOH 'O TX 
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ARCO Petroleum Pr Is Company
516 South Flower Street

9'. Mailing Address: Box 2679 - T.A.
Lot: Angeles, California 90051

Telephone 212 486 1913

A. F. Pope

Manager

Environmental Policy and Planning

May 3, 1984

Mr. Anthony Gardner
U. S. Environmental Protection Agency, Region VI
InterFirst Two Building M/S 6AW-SE
1201 Elm Street
Dallas, Texas 75270

Subject: CERCLA SITE INFORMATION DATA

Dear Mr. Gardner:

-t

, ::110N \71.

BRANCH

In 1981, ARCO Petroleum Products Company, in compliance with the CERCLA
Section 103(c) notification requirements, submitted Form 8900-1 for the followingsites located in EPA Region VI (Note: Region VI identification code numbers are also
given:

TX04588 Port Arthur Refinery, Groves, Texas
TX08176 Consolidated Oil Company Refinery, El Paso, Texas
TX 8834 Sinclair Refinery, Sour Lake, Texas
TX01465 ARCO Petroleum Products Company Refinery, Houston, Texas-7/81 ? Houston Port Authority, Houston, Texas
TX08915 - Sinclair Consolidated Oil Corp. Refinery, Gladewater, Texas
TX 08923 - Sinclair Refinery, Fort Worth, Texas
TX 288/ - Consolidated Oil Corp. Topping Plant, Corpus Christi, Texas
0104456 - Sand Springs Refinery, Sand Springs, Oklahoma
0K04391 - Unknown site designation, Muskogee, Oklahoma
0K04383 - Unknown site designation, Cushing, Oklahoma
0104120 - Sinclair Refinery, Vinita, Oklahoma
LA02895 - Sinclair Refinery, New Orleans, Louisiana (Dup. of LA02902)
LA02909 - Sinclair Refinery, Mereaux, Louisiana

This letter is to follow up my telephone request of April 30, 1984 for information from
your Agency on their current disposition. As we discussed, we previously reviewed the
status of these notifications with you last year in your office. This request is for
copies of file data you have concerning these locations, specifically tax, real estate,
geographical, field investigation reports And the findings of your investigations of
these sites which represent informatio0thich has  become available since iluntk.
1 ARR If a location has not as y been investigated, I would like to know when the
field investigation is scheduled.

If you have some question relating to my request, please contact me at your earliest
convenience. I would appreciate hearing from you promptly.

Very truly yours,

(?)_
A. F. Pope

A,ICO Petvoleiirr Corwarl is aDivislon of AfifinttcQoftlf•fo:ooftpan

ttvio
1384'rApf 08 t%00

10.00Ao.t4g

BPSLC_00000309
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::GJOll: 06 

rTE DATA 

!ACTION : "-

SF IO: * * *--" * * 

"--*. * 
tJATL r'RIOf.'ITY: II 

0 
U. S. EINIROtlllEHTAL PROTECTION !.GENCY 

OFFICE CF EllEPGEllCY AHO PEHEDIAL f.'ESrfltl3E 
DJ\TA BASE UPDATED Bt•/06/0:+ 

T .1 - [R!'IS TUF'tMC:OL'l10 DOCUllEllT 

EPI\ ID 110.: TX006509'160 SllEET 01 

-FOR DATA EllTRY USE OHL Y l 

SITE llMIE: AflERICAtl FETROFHIA CO 

STREET: rtlff 366 & 3~110 ST 

CITY: PORT ARTHl!P. ST: TX 

SOURCE: 11 

C:OllG. DIST: 09 

CHH tlA!lE: JEFFE!lSOU CllTY COOE: 245 

Hf'S OJI TE n'Y/t1!1l: *---/ __ * lATITUt1E: ~9/54/00.0 LOllGITUllE: 093/<;<;/t,ILO 

RESl'C!ISE TH'!lltll\TIO~l l CllECK OtlE If Al'PLICABlE l: PEllDillG *-" HO FUlHllE!l ACTIOll X 

Ellf. OISP. !CHECK AllY TllH APPLY!: 110 VH.9LE RESP. PNITY * * VOL. RESP. "-" EHf. RESP. *-" 

P~.GE: 6 ,577 
R~I DATE: C~/06/04 
Rl'll TlllE: ~3: 27: 09 

SCl"lCE COU:ITS: 

NOTIS: 

STS~ 

CC?tP'JSil E: 0 

0111EP: 0 

COST RFr.ov. * " 

Rsro WH1E: ,. _____________ .. flSPO PHOllE: *-- ------* FEO. FA!:. IY/Hl: II 110!1-SITE: " " 

5115/\: 0840 USGS HYDPO. UHIT: 12.040201 REG. FLOI: *----" REG. FLD2: " 

SITE DESCPIPTIOtl: ~----------------------------------~-----* 

~YEl-ITS 

RESPOUSE 
EVEllTS 

0

DUORCE. 
EVENTS 

Ji 
~lk~,:.: 
. ~L 

' '·-> ~ 

"--------------------------------~--~---" 

~----------------~--'----~-'-----------------* 
·---------------------------------------" 

OCTION - FOR 
DATA EllTRY USE OHLYI EVENT TYPE 

OJ.TE I Y'!'/fl!1) 
STMHEO 

DATE IYf/11'1! 
COl1FLETED 

- - - - -COl-IOUCTEO Bl' - - - -
EPA STATE RESP/PARTY OTHER 

.. -II IX! SITE DISCOVERY_ (SD! 

IX! l'RELil!Ill'P.Y ASSESSllEHT !PAI ,. __ / __ .. 80/01 .. " .. * 
.. SITE IllVESTIGATIOH I SI I .. ___ / __ .. __ / __ .. * * .. - " .. " REMEDIAL ACTIOll C!lO l .. __ / __ ,, .. __ / __ ,, 

" - " * - .. " - .. " * 
* .. REllOVAL ACTIOll (RV l ,. __ / __ .. __ / __ .. " " .. * " * 

* .. EHFO!lC:Et1EtlT IllVESTIGAT!Ot! I EI I *_/_,. .. __ / __ .. " " " - " .. -
* * AOHIHISIRATIVE ORDER <AD I ,. __ / __ .. __ / __ .. * .. " .. .. . __ / __ .. JUDICIAL ACTIOll I JA l .. __ / __ .. " 

,. 
" - * " - * 

CUL'tlTS 

.. " 

.. .. 
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P.EGIOH: 06 U. S. EtlVIRffill1ENTAL Pf'OTECTIOtl AGENCY 

OFFICE OF EtlERGHJCY AtID 11fl1EDIAL RESPOHSE 
DATA eASf UFOATED e4/06/04 

T ,1 - ERP.IS TUl?ll',Rotll:O OOCIJl:E!IT 

EPA ID llO.: TXO'.l65099160 SllEET 02 

SITE llM1E: fNEIHCAN PETROfillA CO 

All/IS AllO ALIAS LOCATIOll DATA 

I A<::TIO!I "-~ - FOR DATA EHlRY USE Otll Y l 

SEQ. l!Q.: " .. 
ALIAS MNIE: *------------------------* SOU!lCE: *-* 

•ALIAS LOCATl0ll" IACTIOll *-" - FOR DATA HITRY USE rnlLYI 

COHTIGUOIJS PC'!TIOll OF SITE: *-* 

ST PEET: *------------------~ " COllG. DIST.: * " 
CITY: *----------------" ST: " * ZIP: *-------.. 
CtlTY IHI\~: *----------------" Ct!TY CODE: " " --
LAT: --/_ /_ - .. StlSA: .. ---.. U5GS HYDRO. IJtlIT: " 

. __ / __ / __ ._ .. LDHG.: * -----

•ALIAS• !ACTIOH "-* -;- FOR DATA EllTRY USE OHL'l'I 

SEQ. 110.: " " ALIAS.llAME: *--------------------------" SOURCE: "-" 

•ALIAS LOCATlt'Hl< fACTIOH *-* - FDR DATA HITRY USE OHLYl 

CO!ITIGL'OUS PORTIO!l OF SITE: * ,. 

51P.EET: "-------------------* COllG. DIST.: * * 
CITY: ST: " ZIP: "-------* " * ----------------
CUTT llAHE: "---------------- CllT'I' CODE: "--" 

LAT:. * __ / __ / __ ._* tmlG.: ., __ / __ / __ ._ .. 
S!ISA: "---" usr;s HYDRO. UNIT: "-----" 

PA~E: 6.578 
P.Ull DATE: e. 't/OS/C4 
11Ull Tiil!': ~3:27:0? 

0 
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F1EG!Otl: 

SITE ll~tlE: AHER!CMI FETP.OFIWI CO 

SITE COl1l1WTS 
-~~'llff""~f"•"'!~.;t)I. 

I ACTIC!l - FOR . CotltlEtH 
DATA rnH•t USE mrLY) llUtlOER 

O'll 

002 

.. .. 
* " " -

... " .. -
* .. " .. -

" * *--" 
" * "--* 
" 

* . .. 
" .. 
* " 

.... 

.. * 

.. .. " .. 

.. _. "--" .... .. .. 

.. .,: " * .. .. 

U. 5. EtlVI!lO!ltlEHT II l PEOTE~T 0 AGEllCY 
OFFICE OF EllERGEHCY At-:0 IUtlEOIAl RESl'OllSE 

Of.TA BASE UPDATED M/06/04 
T. l - Ef'RIS TURllA~O!JllO DOCUl1EtlT 

EPA IO tlO.: TX0065099160 SllEET 03 

COlltlEtlT 

TXO'J1lC623581 APCO l'ETROLEl!ll rRCD CO PORT ARHlUR REFillERY 

tn!!'.l!Olltl GllO\'ES, TX 77619 

FAGE: 6,579 
RUil DATE: ·C4/00./04 
RUil TitlE: 2J:27:09 

··-----------------------------'-----------------* 
"'---------------------------------------------" 
··---------------------------------------------* 
"---------------------------------------------* .. " 

0 
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REGIOU: 06 

0 
U. S. HNIRONl"fElffAl PROTECTION AGEllCY 

OFFICE OF E!IERGENCY AND REtlEDIAl RESPOllSE 
DATA BASE UPDATED 84/06/04 

T. I - ERIHS TURHAROUllO DOCU!IElff 

EPA ID t!O.: TXD065099160 SHEET 04 

PA5E: 6.580 
RUN DATE: fl'•/06/04 
RUii THIE: 23:27:09 

0 

SITE HAt!E: AHEIHCAH PETROFINA CO 

REGIOllAL EIHRIES 
**~*M~MWV•~~~*~* 

UCTION - FOR 
DATA EIHRY USE ONLY! 

" ll 

" " 

.. " 

" .. -

" " 
.. " -
.. 
.. -
" * 

... _ " 
.. .. 
• .. -

.. .. -
.. " 

DESCRIPTIOM------------------------------------------------------------------------------------
EtlTRY -------------------------------------- DATEl DATE2 OATE3 FREE FIELD 
COOE CYY/llll/DDJ !YY/tltl/001 lYY/!l:l/!!Ol 

6HllX. Ill * 
* 

" --------------------,.-,.-_-_-_-1:.:.:.-/~-----,.-,.-_-_-_-,/:.:.:.-1=::.:.:.-,.-,.-_-_-_-/~_-_-_-/:.:.:.-,.-~T~X.,.,.0458G 

" .. * --
" 

" " " " --- -- ---------------------------------------------
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PORT ARTHUR AND VICINITY, TEXAS
HURRICANE FLOOD PROTECTION

DESIGN MEMORANDUM NO. 1B

HYDROLOGY
(INTERIOR DRAINAGE)

APRIL 1965

TURNER & COLLIE CONSULTING ENGINEERS, INC.
HOUSTON, TEXAS

U. S. ARMY ENGINEER DISTRICT, GALVESTON
CORPS OF ENGINEERS
GALVESTON, TEXAS

F*051489 .7;
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PORT ARTHUR AND VICINITY, TEXAS
HURRICANE FLOOD PROTECTION

DESIGN MEMORANDUM NO. IB

HYDROLOGY
(INTERIOR DRAINAGE)

APPENDIX A
ANALYSIS OF WASTE STREAMS

F4.051490

APPENDIX A
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PORT AR=HTAZ AND VICINET, TEXAS
1ERRICANE FLOOD PROTEC:ION

DES:GN MEMORANDCM NC 1B

EDROLOC
(INTERIOR DRAINAGE)

APPENDIX A
ANALYSIS OF WASTE STREAMS

A-01, General.- Because of the large :limber of industries
behind the protection works which discharge cooling water, process water
and industrial waste to the interior drainage systems, the problem of
corrosion in the pump stations and gravity outlet structures must be
considered. In order that consideration may be given to the problem in
the preliminary design stages for the General Design Memorandum, samples
of the varous waste streams were taken and analyzed, and the results are
included as Table 1 of this appendix. Locations of the sample points with
respect to the overall project area are shown in Exhibit 1.

A-02. Description of  sample_points.- Sample point numbers 1, 2,
and 3 are in the Star Lake area, and show the effect of combining the
Jefferson Chemical wastes with the Sanford Chemical wastes and the discharge
from the Neches-Butane oatfall channel. For the proposed levee alignment,
sample point 3 will be outside the levee

A-03. Samples 4 and 5 were taken in Crane Bayou and the Sabine-
Neches waterway. The Sabine-Neches waterway sample was taken because Crane
Bayou discharges to the waterway and the characteristics of the Crane Bayou
sample may be influenced by the characteristics of the water in the waterway
for present conditions. Under project conditions, the effect of the Sabine-
Neches waterway characteristics on Crane Bayou water will be eliminated.
The comparative samples will assist in evaluating the extent of the change
on Crane Bayou water characteristics

A-04 The other waste samples are labelled for the particular
waste streams to which they. apply, Again, comparative samples were taken
at two locations in Taylors Bayou (samples 7 and 12) to assist in evaluating
the change in waste stream characteristics under project conditions.

A-05, It is emphasized that the test results shown are for single
samples taken on a ?articular day, and the results do not indicate the
normal variations in waste strengths which may be encountered. Al]. of the
industries are required to have permits from the Texas Water Pollution
Control Board for discharging wastes. The permit applications contain state-
ments of average waste characteristics These statements, together with the
data presented in Table 1, should permit a satisfactory evaluation of the
corrosion characteristics of the waste streams insofar as their effect on
the design of the pump stations and gravity outlets is concerned.

A-1 F*051491
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ATLANTICRICEFIELD REFINING CO. Box 849 P

E. DIR

D. DIR.

OPS

F. SVCS.

AUK

UFA

al/ 8 1957

DISTRICT 8
INDUSTRY SURVEYS

hur 7640 Permit No.00491

SURVEY: November 1,1967 by Marshall Elliott and Larry Smailual

PERSONNEL,Contaoteds Plant Manager T.V.GriffithsSupervisor,Eitgineweg G.K.Baf.
Not Availables0en.8upt.J.3.1)anasOperations Supt.C.I.RiegnerPng.Supt.C.M45outhern.

PLANT DATAILocationswest bank of Neohes River to FM Road 366,north of TexBey 87.
EmployeeesDay hours,Mon.thru Fri. 325.Eaoh shift 50,abovk 225 total.Total 550.Capaoity;84,000 bbl./day of crude oil.
FroductesLPG,Gasoline,Specialty Naphthas,Kerosene,Distillate Fuels.Neaidcal
fuele,Detergent Alkylates

Process Unites]. Crude 8ti11,1 Thermal Via Breaker,1 FCC .2 Catalytic Reformers
(including Aromatics Fractionation and Nydro-dealMyletioe),Hydro-desul-
furizer for distillate fuels,Alkylation Unit (sulfuric maid) for gasoline
produotion.Propylene Polymertzation (and polymer fractionstion),Sulfnr
Recovery Unit (from R28),Caustio Wash Unit on FCC dirbillate,Detergent
Alkylate Unit.

WATER SUPPLY% From Neches RiversAbout 3000 gm is used for cooling in the Visbreaker Unit.
From LNVAtAverage 3.5 MG/0,fair1y oonstaat.About half is used directly for cobling

tower make-upithe rest is clarified with alum and filtered for boiler water,
and process uee.Part of the boiler feed water is softened by ion exchange
using NaC1 regenerationithe rest ia demineralized by ion exchange.

WASTE WATER4All water from the plant.including rain water is discharged thru s
1.The "Country Club Ditch",a small ditch running thru company ownedowoant property

north of the process area and discharging into the swamp.This rwamp.about 1 mile
wide.lies between the the refinery area and the river.This ditch receives only the
waste from the Damineralizing Unitsalternately dilute sulfuric acid and dilute Na0E
with the day-long balance on the acid side.Plans are now made to transfer this
stream to the "South Ditch".

2.The "South Separator", an earthen pit which receives rain run-off,and tank draw
water from the tank farm which comprises the south half of the refinery area.It
also receives the waste water,100 gmfrom the Detergent Alkylate pnit.Water from
the separator discharges into the swamp.

3.The main outfall canal which discharges into the river about 1 mile north of the
Hy.87 bridge.This stream is a combination of two major streams within_the process
area,viz.
sahe "North Diteh"Owhich is actually a covered conduit for half its course).Thia

ditch receives about half the rain water,the once4thru cooling water, sludge from
the water clarifier, regeneration waste froze the softeners,boiler blow-down and
waste, process and wash-up.from the crude still.

The North Ditch runs about 300 yd.into the swamp and then joins with the--
b:Acoellator Outfall" which oontains all the other process wastes, cooling tower
blow-doen and such rain water as does not flaw thru one of the other ditches.
It carries,also,all sanitary waste,after passing thru several septic tanks.

This stream contains practically all the oily vmsteeat passes thru an

dor/ 
earthen pit separator to remove most of the oil and settleable solide.The water
from the separator is pumped into an Infiloo "Accellator" where it is treated

ReelLA22 with alum floi4to produce,normally,a fairly clear water with low oil content.
This flocculation-seditentation also removes,as sludge,' substantial part of
the COD content of the incoming water.Sludge from the Accellator is pumped to
a large pit in the swamp between the refinery and the river,from which no signif-
icant water overflow has yet occurred in the 10 years which the unit ha e operated

BPSLC_00000322



OTHER WASTES: 
I.Weak,10g,caustic sod the first stage washing o naphtha is sold to ti, Merichem. Co. in HouetOn." .
2.Strong,30%,caustic from the second stage wash.containing merceptcns,is regenerated.' A small slip stream goes to the ditch.
&Spent sulfuric *old from the alkylation plant is "traded-in" to an Add manufacturer.4.1128 incgasee and Light naphthas ie removed by ethanol absorption for conversion to su5.The waste from the Detergent Alkylate Unit,mentioned above as going to the South Sep-aratorsis midi° and also contains mill:sling materials.WASTE TESTING AND MASURENENT; 

There is a recording flowmeterh-thermometer oaths /nth', to the Accellator and avier with recording level-thermometer on the North Ditch.The Accellator outflow is sampled continuously with an automatic sampler taking24 hr.composites.Two of these composites are analysed each week for pH,Sulfie,Chloride,Phenolio Compotn48,C0D,I0D,SS,and TDB.
, Occasional spot samples from the North Ditch are similarly analysed.Si-weekly spot samples from the outfall canal near its discharge into the river.get the same analysis.Their long-time records show a small,but reasonably consistentquality improvement from the mile off low thru the outfall ditch.They have also been testing the river itself for DO for the past year or so.Testsare taken at several stations starting above their outfall and extending well down intothe ship channel where it passes thru the lake.The results are intereeting,may be of somhelp to us,but will reqUire more study than we had time for on this visit.

3IISNEY DATAm North Ditch Acoellator Average Flow,Jan.-Oct.'67:0pm /60 1580At Time of Survey

720 1900
FloveGpm

PH 7.2 8,6DO 2.0oF
102 91

DO was not run on the Aocellator outflow because their records alwamshow'an ImmediateOxygen Demand 9due to aulfides).We didn't teat or sample the outfall ditch at the river,which is their permit control point,beoause the difficult access Would have taken abouttwo hours and it WAS already 5 pm.Samples from the other two streams were shippgdto theD of H.
The North Ditch was turbid,but carried very little visible oil and had no odor.The Accellator outflow wes,at this particular time,very turbid,with large but non-set-tling flocs and quite dark.This is an "upsete,but not uncommon,condition.The pH hadjumped during the previous hour from a consistent 8.0 all day to the 8.8 which we found.In my own experience,this will upset any flocc4lation'settling unit. We shall checkthese streams again when the clarifier is running normally at our first opportunity. .

PLANS FOR TRE FDTVWEti)uring the next year or so,they plan tot1.Insta1 facilities for recovering the emulsufing compounds from the Detergent Plantwaste water and putting this water into the Aooellator system.2.Arrange to pump demineralizer wastes into the Accellator system.3.Provide facilities for feeding the FCC sour water (high in sulfide and phenolics)to the crude unit desalter where much of these conteoinants will be removed.4.Replace the ineffecient earthen pit separator on the Accellator feed by a modernAPI separator.

RECOMYENDATIGNS  3 None until we have had more extensive study.

Ye, 
Mar.hall lliott
November 3,1967
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.4

tilication uf Hazardous Waste
TX 5 -ccu) •oo • Li 4 5 7 (.7,

. his initial notification information is Please type or print in ink. If you need
required by Section 103(c) of the Compre- additional space, use separate sheets of

i • hensive Environmental Pesponse, Compen- paper. Indicate the letter of the item
sation, and Liability Act of 1980 and must which applies.
be mailed by June 9, 1981. There are no records of waste

handling' tt this site. How-

. A Person Required to Notify:

Enter the name and address of the person

At•Ut.) Pt_ZYLIALUM ?.ULCL.S

N„. COTTIPaitV ) 

. or organization required to notify. Stree 
(1) .-A Division of Atlantic Richfiela

:Company, Los Angeles,' rAli.forniPly

.51.5-South-Flower• Street

,

e'Ciercia-r'rpir.s..7,' was coeratz-d .
the site. It was cm:m.2n irldusts
practice to dispose of wastes or
plant grounds. "ye ray have fol-
lowed orevailing disposal practi
:doh wactc, 'ooen ccnci

1..m77-tl. States
"atem.ort

Marco
Washington cc

ed hazardous under regula.

Los Angeles slam CA o c.d. 90071. •

E Site Location: 7)( 0 Q O6 5:4 -

Name  
Enter the common name (if known) and 

al She

actual location of the site.
Street

Port Arthur Refinery

• Groves Cavity State '77, Zip Code 7 7 
C Person to Contact:

me, Arthur F., Mgr., Envir. Poliov & PlanningName (Laet. FirM and TM.) Pc
Enter the name, title (U applicable), and
business telephone number of the person
to contact regarding information
submitted on this form.

T.

Phone  (213) 486-1913

• D Dates of Waste Handling:

• Enter the years that you estimate waste
treatment, storage, or disposat.began and
ended at the site.

From Item) 1937 To Near, 1969 ' 

r •

E Waste Type: Choose the option you prefer to complete

Option I: Select general waste types and source categories. If
you do not know the general waste types or sources, you are
encouraged to describe the site in Item I-Description of Site.

General Type of Waste:
Place an X in the appropriate
boxes. The categories listed
overlap. Check each applicable
category.

t. 0 Organics
2. CI Inorganics

3. CI Solvents
4. 0 Pesticides

5. 0 Heavy metals

6. 0 Acids

7. 0 Bases

8. 0 PCBs
9. 0 Mixed Municipal Waste

10. 0 Unknown

1/. Cli:l Other (Specify)
Unknown wastes froni
oetrolean refining and
related activities . 

Form 0Proved
OMB No. 2000-0135

SPA Oorm asco-i

Source of Waste:
Place an X in the appropriate
boxes.

1. C Mining
" 2. 0 Construction
3. C Textiles
4. C Fertilizer

5. C Paper/Printing
B. 0 Leather Tanning

7. 0 Iron/Steel Foundry

8. 0 Chemical. General

9. 0 Plating/Polishing'

10. 0 Military/Ammunition

11. 0 Electrical Conductors

12. 0 Transformers

13. 0 Utility Companies

14. 0 Sanitary/Refuse

15. 0 Photofinish

16. 0 Lab/Hospital
17. 0 Unknown
18, ci Other (Specify)
pp.4-1-01 
mktated ac+i,ri 4-i PS 

Option 2: This option is available to persons familiar i;vith the
Resource Conservation and Recovery Act (RCRA) Section 3001
regulations (40 CFR Part 261). .

Specific Type of Waste:
EPA has assigned a four-digit number to each hazardous waste
listed in the regulations under Section 3001 of RCRA. Enter the
appropriate four-digit number in the boxes provided. A copy of •
the list of hazardous wastes and codes can be obtained by
contacting the EPA Region serving the State in which the site is
located.

ATR000000182
00028

BPSLC_00000325



%/EPA POTENTIAL HAZARDOUS WASTE SITE LOG

SITE NuMBEP

NOTE: The initial identification of • potential mite or incident should not be interpreted as a finding 
of it egal actIvity or confirm.

titian that an actual health or environmental threat exists. All Identified sites will ha aesessed under the EPA's Hazardous

Waste Site enforcement and Responae Syatera to determine if a hazardous waste problem actually exists.

SI NAME AND VIEET •DORESS (or othe entitler)

' C.-1. • -- \•4`.J

CITY STST flPCOE

SUMMARY OF POTENTIAL OR KNOWN PROBLEM

,TEN

DATE OF
CETERMIIM
A TKIN OR
COMPLE.

710N

RESPONSIBLE ORGANIZATiON
OR INOIVIDUAL

(EPA, Paw Contractor, Other)

PERSON MAKING
ENTRY

TO LOG FORM

.
DATE

ENTERED
O N LOG

tna,day,yr)

I, IDENTIFICATION OF POTENTIAL PROBLEM

2. PRELIMINARY ASSESSMENT

APPARENT SERIOUSNESS OF PROBLEM: NIGH MEDIUM = LOW = NONE UNKNOWN

3, SITE INSPECTION

4. ESx.A0T, eapNpTmApTZE. i.IS,rtOoSIbTeofIwN)

D 1%. NO ACTION NEEDED

L.

T. •

V t:

..re l

.". .......1

..— -- -,— — ..-. —. — —

:3 s. INVESTIGATIVE ACTION NEEDED

0 e. REMEDIAL ACTION NEECED

11111 d. ENFORCEMENT ACTION NEEDED
\ °

.. EPA FINAL STRATEGY DETERMINATION
(cher,Je appropriate Atom(*) below)

':,-

= a. NO ACTION NEEDED

...--.. --

E b. REMEDIAL ACTION NEEDED

E ' tl 0 MIRE= RESOURCES  AVAILABLE
NEEDED

   "1",

0 cl. ENFORCEMENT ACTION NEEDED

..-.  

0 III CASE DEVELOPMENT PLAN PREPARED

LI 
ENFORCEMENT

  
CASE FILED

ORo oN ISSUED 

.

,

.

6. STRATEGY COMPLETED

EPA F Otill T2070-1 (R.1249) PREVIOUS EDITION MAY BE USE
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cy EPA POTENTIAL HAZARDOUS WASTE SITE IDENTIFICATION.: 
.‘ ON 1 iIT NUMeEP 

T

/

1 030e ktoTE: The initial identification of a potential site or incident should not be interpreted as a tinding of illegalactivity or confirmation that an actual health or environmental threat exists. All identified sites willbe assessed under the EPA's Hazardous Waste Site Enforcement and Response System to determine if. a hazardous waste problem actually exists.
A . SITE NAME 

r, ,e. s-rnser (or other Iden(Iii•r)

1 CITY

Aae--0 Pemo. Va-6-0.. Ca — Qarr A-T-114.,A-hAA.,.... .)taiLes,ii\iNd---
G&-6.1"-e---s. 0. STATE 5, ZIP cooe .yitl-r NAma

-7-7Ge 1 . -QV dtts0„ owNER/OP5RATOR fri known/
NAME

N TYPE OF OwNERSNIP ro" n )

F
1. FECERAL 2. STATE COUNTY 4. MUNICIPAL S. RWATE

1 1TE OESCRIPTION

IOW IcswriFico citizen's comeleinta. OSHA CltaWorra, ONO

/L. 5UAIMARY OF pOTENT1AL. OR KNOWN Roat.,Em

M..3REPARER INFOR

I. HAMS

. TELEPHONE NUMBER

U NKNOwN

K. OATS 10ENTIFIE0
(ma., day. tit Yr.)

-.--711*-tel9P,1**ET.e1

El Form 207 (5-80)

4,4w- I
2. TELE HONE NLHBER I 3. OA TE ((110.. day. a. r..)
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' U UniliFifdStatesPA Notification Hazardous. Waste JN - inn 
Environmental Protection

TX5 -coo .60 I -sg. 5 0 0 0 9 7 9 
is initial notification information is Please type or print in ink. If you need
quired by Section,103fcfof the Compre- additional space, use separate sheets of
tnsive Environmental Response, ComPen- Paper. Indicate the letter of the item
ition, and Liability Act of 1980 and must which applies.

. be mailed by June 9. 1981, -4-- There are no records of waste
handling at thiS' site. How-

At-tt..1.3 .E.1 '4.0.1.11f1.P1 PA Person Required to Notify:
Name COrParly (1)

Enter the name and address of the person

Agency
W

Pknery was operated at

ashington DC 20460

the site. It was common industry
practice to dispose of wastes on
plant grounds. T.!e nay have fol-
lowed prevailing disposal practice
 Sueii-wast-es-fwt4rave-i5een-eette-ider
ed hazardous under PCPA regula—

, or organization required to notify, . street

(1) -A Division of Atlantic Richfiela 
Company, Los Angeles,ICaliforniAty Los Angeles

515- South-Flower Street
'ants

State CA ZOCode 90071 

B /Site Location: 71 0 -- -
Name of Site Port • Arthur RefineryEnter the common name (if known) and

actual location of the site.

k A
Person to Contact:

Enter the name, title (if applicable), and
business telephone number of the person
to contact regarding information
submitted on this form.

Street •

City Groves County State rt-% sZip Code 776/7,
Name (Last, irst and Title) Pone, Arthur F., Mgr. EnVir. Policy & .PlanningF 

Phone (213) 486-1913

Dates of Waste Handling:

Enter the years that you estimate waste
treatment, storage, or disposal began and
ended at the site.

From (Year) 1937

C/E este Type: Choose the option you prefer to complete

Option I: Select general waste types and source categories. If
you do not know the general waste types or sources, you are
encouraged to describe the site in item I—Description of Site.

General Type of Waster:
Place an X in the appropriate
boxes. The categories listed
overlap. Check each applicable
category.

1. 0 Organics
2. 0 Inorganics
3, 0 Solvents
4. 0 Pesticides
5. 0 Heavy metals
6. 0 Acids
7. 0 Bases

8. C PCBs
9. 0 Mixed Municipal Waste

10. 0 Unknown
17. 1M Other (Specify)
Unknown wastes from

To (Year) 1969

Source of Waste:
Place an X in the appropriate
boxes,

1.0 Mining
2. 0 Construction

3. 0 Textiles
4. 0 Fertilizer
5. 0 Paper/Printing

6. 0 Leather Tanning
7. 0 Iron/Steel Foundry
8. 0 Chemical, General

9. 0 Plating/Polishing

10. 0 Military/Ammunition

1 1. 0 Electrical Conductors
12 0 Transformers

petroleum refining Arid 13 0 Utility Companies
related activities  14, 0 Sanitary/Refuse

Form Approved
OMB No. 000'O US38

EPA Form 8900.1

15. 0 Photofinish
16. 0 Lab/Hospital
1 7. 0 Unknown

16. RI Other (Specify)
net- ro leum ref i ni ng _lend

acticritiPq 

A

te.
iLitidlete it: 1

Option 2: This option is available to•persons familiar with the
Resource Conservation and Recovery Act (RCRA) Section 3001
regulations (40 CFR Part 261). .

•
Specific Type of Waste:
EPA has assigned a four-digit number to each hazardous waste
listed in the regulations under Section 3001 of RCRA. Enter the
appropriate four-digit number in the boxes provided. A copy of
the list of hazardous wastes and codes can be obtained by
contacting the EPA Region serving the State in which the site is
coated.
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Notification of Hazardous Waste Sit Side Two

F Waste Quantity: Facility Type

, Place art X in the appropriate boxes to
indicate the facility types found at the site.

0
II n the "total facility waste amount" space
jive the estimated combined quantity

,(volume) of hazardous wastes at the site
using cubic feet or gallons.

In the "total facility area" space, give the
. . estimated area size which the facilities

occupy using square feet or acres.

Total Facility Waste Amount

.1. 0 Piles cubic feet t:aknown
2. 0 Land Treatment

3. EL Landfill

4. 0 Tanks

5. 0 Impoundment
6. g Underground Injection
7, 0 Drums, Above Ground acres

8. 0 Drums, Below Ground

9. iS Other (Specify)  Unknown

gallons

Total Facility Area

Square feet Unknown

r; Known, Suspected or Likely Releases to the Environment:

Place an X in the appropriate boxes to indicate any known, suspected,
or likely releases of wastes to the environment.

0 Known 0 Suspected 0 Likely 0 None
UllkT10s,m

Note: Items Hand I are optional. Completing these items will assist EPA and State and local governments in locating and assessing
hazardous waste sites, Although completing the items is not required, you are encouraged to do so.

H Sketch Map of Site Location: (Optional)

Sketch a map showing streets, highways,
routes or other prominent landmarks near
the site. Place an X on the map to indicate
the site location. Draw an arrow showing
the direction north. You may substitute a
publishing map showing the site location.

Description of Site: (Optional)

Describe the history and present
conditions of the site. Give directions to
the site and descrbe any nearby wells,
springs, lakes, or housing. Include such
information as how waste was disposed
and where the waste came from. Provide
any other information or comments which
may help describe the site conditions.

.0
I

J Signature and Title:
The person or authorized representative . Name
(such as plant managers, superintendents.

C4rustees or attorneys) of persons required
l',i notify must sign the form and provide a
mailing address if different than address
in item A). For other persons providing
notification, the signature is optional.
Check the boxes which best describe the
relationship to the site of the person
required to notify, If you are not required
to notify check "Other".

Street

Arthur F. Pope, Mgr., Envir. Policy &
Planning

515 South Flower Street 

city I.ZS Anslelen,

SInatur

swe CA tipCod4 90071

• oace (61451b1

O Owner, Present
O Owner, Past
0 Transporter

O Operator, Present
O Operator, Past
O Other
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fik

' iv
rnA
c POTENTIAL HAZARDOUS WASTE SITErm IDENTIFICATION AND PRELIMINARY ASSESSMENT.

REGION

VI

SITE NUMBER (to be as_
signed by fiq)

TX 2674
NOTE: This form is completed for each potential hazardous waste site to help set priorities for site inspection. The information
'1ubrnitted on this form is based on available records and may be updated on subsequent forms as a result of additional inquiries

jd onsalte inspectious.

GENERAL INSTRUCTIONS: Complete Sections I and III through X as completely as possible before Section II (Preliminary
Assessment). .File this form in the Regional Hazardous Waste Log File and submit a copy to: U.S. Environmental Protection
Agency; Site Tracking System; Hazardous Waste Enforcement Task Force (EN-335); 401. M St., SW; Washington, DC 20460.

I SITE IDENTIFICATION
A. SITE NAME

Bp OIL COMPANY
B. STREET•(er other identifier)

- P, 0, Box 849*
C. CITY .

Port Arthur
D. STATE

TX
E. ZIP CODE

77640
F. COUNTY NAME

Jefferson
0 OWNER/OPE,FIATOE (if kno,Wn)

1. NAME American vetrofinin
Ken Suiter, Plant Manager

2. TELEPHONE NUMBER

713/962-4421
. TYPE OF OWNERS,-IIP

LIII I. FEDERAL . E2. STATE E3. COUNTY EA. MUNICIPAL 105. PRIVATE E16. UNKNOWN

I. SITE DESCRIPTION SP Oil Co., was transferred to American Petrofina in July 1973,
Form T2070-2 has been completed for American Petrofina, Hazsit, TX 4588
jand is located in EPA Region VI files.

J HOW IDENTIFIED (he.; citizen's complaints; OSHA ctiationo, sic.) K. DATE IDENTIFIED
(ma., day, 4, yr.)

L. PRINCIPAL STATE CONTACT
I. NAME

David Buchanan, TDWR District 6 NUZ. TELEPHONE MBER

713/833-2973
II. PRELIMINARY ASSESSMENT (complete this sectio last)

APPARENT SERIOUSNESS OF PROBLEM

1. HIGH E2. MEDIUM 03. LOW E4. NONE PAS. UNKNOWN

8, RECOMMENDATION

0 I. NO ACTION NEEDED (no hazard) E 2, IMMEDIATE SITE INSPECTION NEEDED
a. TENTATIVELY SCHEDULED FOR,

E 3. SITE INSPECTION NEEDED
a. TENTATIVELY SCHEDULED FOR, b, WILL BE PERFORMED as:

b. WILL BE PERFORMED BY:

1 .4. SITE INSPECTION NEEDED (low prieritle)

I nsufficient data in state files to determine whether potential hazard exist.
PREPARER INFORMATION

-I . NAME (162'..11. .7..-,...Pa

BarrylOh _
-.,4e,-... — p 2. TELEPHONE NUMBER

214/742-6602 -
3 .,,DA:r •dIVa, 4,)74-
Nbv. 11,:1980

III. SITE INFORMATION
A. SITE STATUS

I . ACTIVE (Those industrial or :Si 2. INACTIVE (Those 3. OTHER (specify):
municipal picai which are being uaaa
for waste treatment, storage, or disposal
an a eontinuing basis, seen II Mfrs.-
intently.)

alters which no longer receive
wastes").

( oss sites that Include such incidents like midnight dumping where
no regular or continuing..., of the site for waste dispo••1 has occurred.)

B. IS GENERATOR ON SITE?

IN 1, NO D, 2. YES (specify generator's tow-digit SIC Code):

C. AREA OF SITE (in Arles) D. IF APPARENT SERIOUSNESS OP SITE IS HIGH,

I. LATITUDE (deg.-min..-eee.)

SPECIFY COORDINATES
2. LONGITUDE (deg.-rein,-.sec.) .

..,../. ARE THERE BUILDINGS ON THE SITE?

I. NO Ej 2. YES !specify),

72°7('2°"91 *Site at NW corner of 87 and FM 366 Continue On Reverse
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Continued From Front

IV. CHARACTERIZATION OF SITE ACTIVITY
* th I c e vortivitv(ies) and details relating to each activity by marking in the appropriate boxes.

A. TRANSPORTER
X'
......-. 13, STORER

X`
— C. TREATER --. 0. DISPOSER

I. RAIL I. PILE I , FILTRATION I. LANDFILL

2. SHIP S. RURFACE IMPOUNDMENT S. INCINERATION 2 LANDFAPM

3. BARGE 3. DRUMS 3 VOLUME REDUCTION S. OPEN DUMP

4, TRUCK 4. TANK, ABOVE GROUND A. RECYCLING/RECOVEFIT 4. SURFACE IMPOUNDMENT

5. PIPELINE 5. TANK, BELOW GROUND a. CHEM./PHYS. TREATMENT S. MIDNIGHT DUMPING

F_4. OTHER (specify):

I

,....44. OTHER (specify): el , BIOLOGICAL TREATMENT S. INCINERATION

7. WASTE OIL REPROCESSING S. UNDERGROUND INJECTION

S. SOLVENT RECOVERY 6. OTHER (specify):

i

—
4. OTHER (specify);

E. SPECIFY DETAILS OF SITE ACTIVITIES AS NEEDED

A. WASTE TYPE

U NKNOWN 02, LIQUID

V. WASTE RELATED INFORMATION

03. SOLID 04. SLUDGE 05. GAS

B. WASTE CHARACTERISTICS

I. UNKNOWN :32. CORROSIVE

Es. TOXIC 07. REACTIVE

—175:110. OTHER (specify):

E3, IGNITABLE

[le. INERT

04. RADIOACTIVE

09. FLAMMABLE

OS. HIGHLY VOLATILE

WASTE CATEGORIES
Art records of wastes available? Specify items such as manifests, inventor(es, etc. below.

2. Estimate the amount(specity unit of measure)of waste by category; mark 'X' to 
indicate which wastes are present.

a. SLUDGE

AMOUNT

b. OIL c. SOLVENTS d. CHEMICALS e. SOLIDS f. OTHER

AMOUNT AMOUNT AMOUNT AMO'INT ISMOUNT

UNIT OF MEASURE UNIT OF MEASURE UNIT OF MEASURE UNIT OF MEASURE UNIT OF MEASURE IUNIT OF MEASURE

X'(I) PAINT,
PIGMENTS

(110ILY
YVAST ES

III HALOGENATED
SOLVENTS

'X'
(II ACIDS III FLYAsH

'X LABORS TORY

121 METALS
SLUDGES

_1210 THER (spec(fy):

IS)POTYV

I4)ALUMINUM
SLUDGE

151 THER(ApeClly)

121NON-HALOGNTD
SOLVENTS

ISI PICKLING
LIQUORS

121 ASBESTOS 121HOSPIT AL

1810TH ER (opacit)): 13) CAUSTICS
171MILLING1

MINE TAILINGS

IA) PESTICIDES 1(,)=4AsTe. I41MIJNICIPAL

M OSES/INKS 0,1;ZVVIVI.

(61CYANIDE

Ill PHENOLS

(S) HALOGENS

ISO PCB

IICIMETALS

1)0THEP(ApeCify)

1410THER(apee(iy)!

1610THER(epecify)

EPA Form T2070-2 Cl

A

PAGE 2 or' 4 Continua On Page 3
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:Continued From Paige 2

V. WASTE RELATED INFORmATION (continued)
3. LIST SUOSTANCES OF GREATEST CONCERN WHICH MAY SE ON THE SITE (pface in dencendinig ardor Al hnxiani).

Unknown

4. ADDITIONAL COMMENTS OR NARRATIVE DESCRIPTION OF SITUATION KNOWN OR REPORTED TO EXIST AT THE SITE.

VI. HAZARD DESCRIPTION

A. TYPE OF HAZARD

e.
PCTEN•
TIAL

H AZARD

C.
ALLEGED
I NCIDENT
(mark )

0, DATE OF
 INCIDENT E.REMARKS

1 . NO HAZARD
. ,.4„

•.-

r., v.
.

2. HUMAN HEALTH

3. NON-WORKeRI NJURY/EXPOSURE

A. WORKER INJURY

. CONTAMINATION -
"* OF WATER SUPPLY

CONTAMINATION
— OF FOOD CHAIN

CONTAMINATION
7 ' 0 r GROUND WATER

CONTAMINATION
8" OF SURFACE WATER
1
4

DAMAGE TO9.
FLORA/FAUNA

10. FISH KILL

g, AIRCONTAMINATION

I S. NOTICEABLE ODORS

I S. CONTAMINATION OF SOIL

1 4. PROPERTY DAMAGE

I S. FIRE OR EXPLOSION

,.., SPILLS/LEAKING CONTAINERS/
RUNOFF/STANDING LIQUIDS

SEWER,
PSRTORLME M s1 1 ' OBDRAIN

IS. EROSION PROBLEMS

IS. INADEQUATE SECURITY

20. INCOMPATIBLE WASTES i

.121. MIDNIGHT DUMPING

ni2 S. OTHER (opacity):

EPA Farm T2070•2 (10.191 PAGE 3 OF 4 Con inue On Reverse
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VII. PERMIT INFORMATION
_.

A. INDICATE ALL APPLICABLE PERMITS HELD E1Y THE SITE.

LI I. NPOES PERMIT El 2, SPCC PLAN El 3. STATE PERMIT

0 4. AIR PERMITS El 5. LOCAL PERMIT 0 6. RCRA TRANSPORTER

7 sO 7. RCRA STORER E S. RCRA TREATER E 9. RCRA DISPOSER
)
0 10. OTHER (PP4P14),

(speclly),

B. IN COMPLIANCE?

I. YES E 2. NO Il. 3. UNKNOWN

4. WITH RESPECT TO (I I regulation name & number).

VIII. PAST REGULATORY ACTIONS
E A. NONE E 8. YES (summarize below)

IX. INSPECTION ACTIVITY (PcSi Or OrtigOing)

El A. NONE El 8. YES (complete items 1,2,3, & 4 below)

I. TYPE OF ACTIVITY
2 DATE OP
PAST ACTION
(mo., doz.& yr.)

3 PERFORMED
R V:

(EPA/State)
4, DESCRIPTION

X. REMEDIAL ACTIVITY (past or on-going)

"...Q A. NONE El B. YES (complete Neese 1, 2, 3, 4 4 below)

I. TYPE OF ACTIVITY
2. DA TE OF

PAST ACTION
Ono., day,i, yr.).

9.PERFORMED
BY:

(EPA/State)
4.DE9CRIPTION

NOTE: Based on the information in Sections DI through X, fill out the Preliminary Assessment (Section II)
information on the first page of this form,

801 tr.... 1,117“ If 11 In,
4 OF 4
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rAwl

PACE iP :Eflcie-
59persodes and replaces

pa90 1 of Permit i.ssued

March 4, 196'3.

L Name
2. Adams
3. Cry

IL Type011 1"trgtanInterloeutory Order of the Bpard for Permit No. 00491
ntwnv  

01;;I:UTI
' 1103 I/X1'ACA

TEX/.S

to clispo:•e of tnhltr pruvi.lons
A rticle 76210.1, 1.,x,1 Civil Sthiutcs

NamcofPermi: e B. P. Corporation (Formerly Atlantic Richfield

COnTanY) - Outlet C .__ •
P. O. Pox 849
Port Arthur, Texas .77640

Nature of lIuslness Protlocinz
' Petroleum Refinery

IV. Ctocral Ilcieription . and Location oflYr.slc aspeal Systens
Description: Existing Facilities - API separator, holding (equalization)
and two (2) sludge disposal basins.
First Phase Improvements - aerated lagoon and surge basin. •

. Second Phase ImpreveMents. - conversion to extended aeration process, by adC
,final clarifier and sludge return, and addition of aerobic digestion.

Location: North of the intersebtion of U.S. Highway 87 and P.M. Highway 36C
Northeast of the City of Groves, Jefferson County, Texas.
V. Condition; of the rennh

• 1. Character, volthric and difposal arc,, (s) at poInt($) r,f, discharge authirized tinder this Permit. The conditions on
verse side an a part of this Permit And tk•Ay for cli purposu.

Character: Industrial waste - Process vastewater * 80%; cooling water -
Boler blowdown -

Volume: Average 3,000,000 gallons per day; not to exceed 3,500,000 gallons
day; not to exceed 2,400 gallons per minute.

Pualitv:, Samples to be taken at point of discharge. Effluent quality requ.
ments for, Second Phase Improvements:

QUALITY CONTINUED - SEE ATTACHMENT T .

Point-of bischarseCThrough•a 24" pipe. into a copany-owned boat canal a:1j,

to the plant sjte in Jefferson County, Texas; thence into the Neches River

the Neches River Basin.

:Special l'rnvisiotss

$81; PVI'TAgr.lhlt.IT

'i3. ThiN F.,, ;,,k Lames clfeclise., 41),?..t.-is711.D,t.'-'.r.....31, .1,1?? ... __Ed h ya!i:1 u:ail am...nfled or revo!xr.1 bv 0,,, l

ISSIT,1) AN.„ _._:3,0,;•}L____- ,In Or r_7_,...__, kJ; il.„„' ,...

Alp.q_sc,n. Pttil6wIcrit.: "A" to Paqe 1..
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remit No., Ce,
Corporae

/17..41Aac1mcnt I to Page 1
: feetive Date: 12-31-72

Quality continu

•

Item

NOT TO BXCEED

Monthly
'Average

24 Dr. Daily

Comnosite

Individu

Sample
. A .7.04/5. 47.04.5 6.5-9.5

Total Residue, mg/1 6,000 8,000 - 10;000

Chloride, mg/1 • 2,500. 3,000' 6,000

SulpIlatc, Mg/1 300' . 400 500

Total Suspended So1ids,..mg/1 30 • 40 GO

,Volatile Suspended Solids, mg/1

Settleable Matter, mg/I.
20

• 20
39

: 30
sp
40

Immediate Oxygen Dem4nd,..mg/1 : 0 0

Oiochemical Oxygen bomand, mg/1 40 50 ' 75

'Chemical Oxygen Demand, mg/1 —150' 200 , 250
•Oil and Grease, mg/1 ' 20 .25 30

Free or Floating Oil :None None ..1:;one

Color, AMIA'Units '40 .50 ' 75

Temperature, *F . 105 115 125

. _Debris None None , None

•  • Toxic Compounds - None in such amounts that will cause the receiV'

. water to be toxic to human, . animal, and. aquatic

life.

Foaming or Frothing Material - None in such amounts that will cal)

toaming o raictet

receiving waters.
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e Per ie
• tee. Cerporatioe

Atioch:.ent 1 to Pege 1
2ffective bate: 12-31-7

sPECJAL PROVISIONS:

A l). domestic seweg6 shall be collected and pumped to .the City of Port

Aethur sewerege system for treetment. This provision is exclusive of

small septic tank installations in remote aecay of the refinery property.

A flow meeSueing device and readily eccessible sampling point 
shall be

provided and maintained by the permittee, •

This is an interlocutory order of the Beard granting a Regular 1?,ermit .

for Outlet N. C on an, interim.bae:is, This order and that Part of the

application covering Outlet No. C pursuant to which it is 
issued are, ,

• continued on. the docket of the Board for further coneideratiOn and

action. The permittee is directe&to proceed to provide for treetrent, ,

of the wastes in a nanner consistent with the best 
practice in the field

• of activity in which permittec is engaged, under the 
conditions epplic-.

'able to permittee. In aehieving this standard of treatment, the, permittee

'shall 'be guided by the effluent quality objectives set 
forth above, By,

'December 31, 1972 and prior to the isseance of a final order, the.

Board will revie0 this matter further'. .At that time, the Board plans

4 to amend the terms and conditions of this pernit so that the maeiMum.

allowable concentrations Odell will be authorized in, the effluent 
•

will not exceed those set forth above. The Board reserves the

• right, however, to impose other or different terms and eenditione'.

- than those specified above.

The effleuent'qUelity objectives, set- forth above shall em compliy4.

P With by December 31, 1972. In the interim the permittee shall

Provide .waste,treatMent in donfoxmance with the terms and Conditions

of the pereittee's present -Permit No. 00491, Attachment A, effective‘,4
eeJuly le 1970; The permittee shall mala full use of all available

, means existing or to be construeted to improve the wastewater

quality prior to the date for compliance with the stated quality

requirements.

The patencter eontained in this permit reflect that local Neches

River water is being .used in the permitt'ee's plant and is a major.

portion of the discharge. At Such time as the permittee'uses'a

different source as •.a water sppi , the permittee shall submit an

applicaticn for amendment to the Board to exhibit parameters 
0 ,..

commensurate with the new source.

, The'permittee shall continue submitting quarterly progress 
reports.

begun on January 1, 1970, until final action by the Board.
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,7*
Attilchle;tt

NAME OF 1'EICA1111:1;; D Coxporation (Form,A.ly Atliur) RichiJeld
41';ompany) .7 Outlet C

'O. Dox.849 _
Port Arthur, ,Texas 77640.

or PERMT: InterlocutorY O•dor of the Doard for Permit V00491

• NATURE OF DUSINESS PROD13CIN0 WASTE: Petroleum Refinery

•
•

WERAL DESCRIPTION AND LOCATIOA OP.VASTE• DISPOSAL SYSTEM:

Description: Existing Facilities - API separator, holding

(equalization) basin and two (2) Sludge disposal

basins. : •
First Phase Improvements -.ackateerligoon-and . surge

bpsin.
Second Phase ,Improvements - conversion to tended

. aeration process, by adding final .clari*ie*and sludge

return,' and addition of aerobic digestion

North of the-intersection of U.S. Highway 87 and

Dighway366, Northeast of the City of Qr0VeS,

. Jefferson County, Texas

CONDITIONS OF .THE PERMIT:,

.Process wastewater

Cooling water

Boiler Blowdown

Septic tank effluent

.Location:

.Character:

Volume:
'

Quality:

Average 3,000,000 Gallons per Day; Maximum 3,500,000

Gallons Per Day;- Maximum  Gallons. per:Minute::

Samples to be taken at point of discharge. „

Effluent quality requirements-for First Phase Ira-

provements:

. Biochemical

NOT TO. EXCER6

,

Item '

Monthly
fiveraae

24 Mr. Daily
Comoesite

Individual
S olo •

• pH 7.0-8.5 .7.0-8.5 6.579.5

Total Residue, mg/1 . ' 6,000 10, 000

Chloride, mg/l. ' 2,500 3,000 6,000

-306 400 "too"Sulphate, mg/1
Total Suspended Solids, mg/1 300 400 - • 500

- Volatile Suspended Solids, mg/1 200 : 300: 400

Settleable Matter, mg/l. 200 300 400.

Immediate Oxygen Demand, mg/1 .0 • 0

Oxygen Demand, mf/1, 69 Co 100

Chemical Oxygen Demand, mg/1 300 350 .,400,
Oil end Grease, mg/1 20 25 30 •

. Free or Floating Oil : None None None

Color, MA Units 60. • 75 150.

.Temperature; °F. 105 115 . 125

Debris None None None

•

Toxic Co:(Apounds - None in such amounts that will cause the receivrng

. watei. to )..,c toxic to human, animal, and aquatic

life.

, er. pismw,11',1 cause
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io;t en,t °A" to Page 1 Eifcetive Date: See Lelow

. „

Point of Discharge.: ,..'A it rough a 24° pipe into a eempany-owned boat

canal adjacent to the plant. site in Jefferson

Countyv Texas; thence into the. Neches River

in the Neches River DaSin.

SPECIAL PROVISIONS: "•:- '4.•.. '
• . . ,

A,flow measuring device and readily-accessible sampling point shall

' be provided and maintained by the permittee. ' .. ...

. ..

All domes e sewage is presently treated in septic-is:611:i%* e

effluent is discharged with process wastewaters,. As a.pari 
he --

First. Phase improvements, the effluent from all largesepti. Rs .

. will be collected and .pumped to the City of Pert Arthur-soWe' 
stem.. „.. -

.for  treatment. Completion.date:lor First Phase: July 3., '1970, -
..--
. - pi- ' The. effluent quality objectives set forth above 

shall be complied

Aly *-13fh by JIIIV 1, 19.20: In the interiM, the permittee shall provide 
.

.4......:: waste treatment in conformance•with the terms 
and conditions of the

- permittee's present Permit,No.. 00491, Page 
No. I issued March 4, .. _ .

.: ..,1963. The permittee shall make full use of all available 
means

*.„ .,•existing .or. to be constructed to improve the wastewater 
quality

• prior.to.the date for compliance with the stated quality requirements

. • • • . ..•
.. ;

— The parametels coatained . in this :permit reflect that local .Neches

-.River water is acing used Ifl• th6 permitteei c rint Ant, in•a malor

.of the dischare. t such time as the permittee uses a

. different Source as a water supply, the 
permittee shall submit an.

• • application.tor amendment to the Board to exhibit parameters cern-

mensurate with the new source. .4

•

• • The,permittee shall submit quarterly progress reports on - the waste

treatment improvements beginning January 1, 1970 
until final action

by the Board.
• •

This permit becomes effective _January 1, 1970 and 
is valid until

• 

 .

superseded by the terms and conditions which become 
effective

December 31, 1972. •
• •
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NvJrr
NO 00491  

PAGE
. supplements P9rmit

- No.- 00491 'isSued March

4, 1963..

I.

D
I f n 3 LAVACA STREET
AUSTIN, TEXAS 78701 -

• • •
PERMIT to dispose of wastes under provisions of
Article 7621(1.1, Vernon's Texas Civil Statutes

Name of Permittee B. P. Corporation ,(Formerly Atlantic Richfield
Company) Outlet AI. Name

2. Address P. CI Box 649
1 City . Port Arthur, Texas 77640

it. Type of l'emtit: Rezttlar 

Nature of I1utincE41'rodueing West:

Petroleum Refinery

IV. General Daseription and Locatio.n of Waste Di;posal Sysm

Description: Open drainage ditch - no treatment provided.

Location: North of the intersection. of U.S. Highway 87 and F.M. Highway 366

Northeast of the City of Groves, Jefferson County, Texas '

Amendment .—Amended

V. Conditions of the Permit

I. Character, volume and disposal area (s) or point(s) a discharge authurirod under this Permit. The conditions on ti
1.r:se side ore a part of this Pennit and apply for allpurposm.

ol wpor. st-orm watex runoff)

Volume: Average variable with rainfall; not to exceed 46,000,000 gallons pc

day.;, not to exceed 31,900 gallons per. minute.

9ua1ity: Essentially uncontaminated storm run.off.

Point of Discharga: Through an. open ditch on company-owned property in

Jefferson County, Texas; thence into a marsh area; thence approximately on

mile to the Neches River in the. Neches River Basin.

•

4

2. Special Provision%
A readily accessible sampling point shall be provided and maintained by thc

pormittcp.

II. Tkkprnuit Jiecomes offretivc_ APr 24,,..,j2c' 9 _ is valid until amend:el or reveled Ly thy /1

ISSUED thi4. _ _ of   APFil tO9

fl
„

w

It /..5 LOOM,/
:
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oojpi.

PAGE P"ge - ID; CriillifY 'WARD'supplements rermit -No..
00491 issued March 4, 1963. 

1103 LAVACA 'sTREtx
AUSTIN, TENAS 1C701

PERMIT to ditptve of wanes under provisions of '
Article 721t1.1, Vernon's TexasC iStatutes .

,
i .. 

L Name of Pamittce B. P. Corporation .(Formerly Atlantic Richfield
. .

F-. Company) -. Outlet 13—
L Name P. P. BOX 849t Address
1 Oily Port Arthur, texas 77640

, II. Type of PcnO: Itietular  nd-rl XxX

HI. Nature of Ilusinoss Producing W te
Petroleum Refinery

IV. General Doscriprion and Location of Waive Disposol System

_ Description: Open drainage ditch - no treatment provided.

Location: North of the intersection of U.S. highway 87 and F. M. Highway 36
. Northeast of the City of Groves, Jefferson County, Texas.

V. Conditions of the reralit
•

I. Chatacter, volume and disposal area(s) or point(s) of discharge authorized under Jltis Permit. The conditinns on- th,verse Side are a part of this Permit and apply for all purpa5es.

' Character: Industrial Waste - Once-through cooling water - 9%;-Boiler wate
treatment discharge - 3% (percentages based .On dry-weather flow) Non-oily .
storm water runoff.

Volume: Average (dry weather) 1,800,000 gallons per day; not to exceed (wet•
weather) 78,000,000 gallons per day; not to exceed Wet weather) 54,000 gal
per minute..

Quality: Samples to be tal;en at point 'of discharge. Effluent quality regui
ments for dry-weather flow:

QUALITY CONTINUED -. SEE ATTACHNI:NT FOR PAGE 3 

Point of Discharge: Through an oPen ditch on company-owned property in
Jefferson County, Texas; thence into a marsh area;. thence approximately one
mile to the Neches River in the Nochs River Basin.
•

1 Spcdal

SEE  ATTAMENT FOR PAGE

Thl; pot mit buratc% effective_ April 24., 1969

ISsUF.1), _ _day .r.  April

•

War

-and is mzlitl until znacncicd nr rcvacil by tlIn 13:

• / . -

Far 1kt
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:4.). 00191

corporation

ltem
pH 6.7-0.5 6.0,9.0

' . ,Total Residue, mgll 1'4000 *5,000

Oil and Grease, mg/1' 10 12,
:

Free or-?loating Oil 
None Kane

• •Temperature, °F 105 115

Debris 
BoneNone• 

Toxic Compounds - None in such amounts that will 
cause the.

. calving water .to be toxic to human, animal, and

• aquatic life.

• Foaming or. Frothing Material - None in such amounts thatwill 
cause

• foaming or frothing of a persistent nature in the

receiving. waters.

Attochnint for Poge 3
Effective Ootc: April 2 19(9

 NOT 'TO INemm'  

Monthly 24 Hr. Daily Individual

Avernge Gomoosite Sample

5.57.9.5
*6,000

1 15
None
125

. None

ITIbove levels in intaRe water (Neches River 
and Lower Neches Valley

Authority Canal)
. ,

Point of• Discharge: Through .an open ditch on company-Owned prop-,

erty in Jefferson County, Texas; 
thence into, a marsh area; .thence'

approximately one mile to the Neches 
River in the Neches River .

Basin. 
•

BPBCIAL PROVISIONS:

flow measui:ing'device'and 
readily-accessible_sampling point sha11.be .

'provided and Maintained by the permittee.

The parameters. contained in this permit reflect 
that local Neches

River water is being used in .the permittee's 
plant and is a major • •

portion of the discharge. : At such time as the 
permittee. uses a:

different.source.as a water supply, the perMittee shall 
submit en 4.-•

application for amendMent to the Board to exhibit 
parameters com-

mensurate with the new source.

• • '
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C

-'•

r

P. ,plements Permit No.

- ;_. I..u491. issued 
1.1z;Irch. 4,.._ ..._

i ,

0963.
"

ED

s.

1 103 LAVACA' sritEnv
AUS11N,14XAS, :L701

PERMIT to ditpost of wastes under prtr,i4ons of: Ankk 321d.1, Vt1714,:e$ T(..NzU MA SiAlAIICS

L Na,„( 13;litA H. COrporation (Formerly Atlantic Richfield
. Company) - Outlets D & E
O. Box 849 . '

Port Arthur, Texas 77640

I. Name
2. Addles'
3. City • •

II. Typo or Penn Ragular _Amender) xxx

Nature of Illusine,s Producing Mste

Petroleum Refinery

11% General Description and Location of Waste Disposal System

Description: Oil separators with skimmers - in. drainage ditches from tank farm
' areas. All. dry-weather flow to be pumped to treatment 'facilities (Outlet C)

. Location: North of the intersection of U.S. Highway 87 and F.M. Highway 366,
Northeast of the City.of Groves; Jefferson County, Texas. ,

V. Conditions of the Permit

. .I. Character, volume and disposal arm(s) or pOint(s) of discharge Authorized under this Permit. The conditions .on the re.strse sidt ate a part of. this Permit and apply for all purposes.

k....4racter: Industrial Waste - Cooling water - 1%;' Storm runoff - 99%.

Volume: Outlet A - Average (None during dry weather)
Maximurn 109,000,000 gpd. (wet weather) .
Maximum 75,000 gpm (wet weather)

- outlet E - Average (None during dry weather)
Maximum 235,000 gpd (wet weather)
Maximum 163;000 gra (wet weather)

Point of Dischal-ge: Through open ditches on company-owned property in Jefferson
County, Texan; thence into a marsh arca; thence approximately one mile to the
Neches River in the Neches River Basin.

P. Special Provisions
' A flow measuring device and readily-accessible sampling
and maintained by the permittee.

3. This permit becomes effective__ADril

1$ALT.Dth .30th  dly of April

./41--;•."

. • '

point shall be provided '

and h valid until aintadtd or re It'd by thi.. tontd.

, 1969

-
e. toovef

BPSLC_00000346
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- l;}ATJ' -- 1,.9C-!\'l'ION 

'.'.h~~54 D:b't srgon.t 
-~~y Unit 

9=3-~54 Detergent 
Al.k9 DIU.t 

9~5-54 Catal.ytic 
Reformer 

9-2b~54 11'. c.c.u. 

'.H·!7 .. 54 P-atergl'lnt 
A~- Uni.t 

- . io-2-54 _ F.c.c.u. 

l.(}c,6.;,54 Detergent 
itlkv U;;Ut 

10-14:-54 Detergent 
AlkY' Unit 

1Qo-15=54 F.c.c. u. 
l 

10-18-54 Dete.raei1:t 
AlkY Unit 

10-21-54 F.c. c_.u. 
... 

10--22~54 Ccmbi:natioI! 
Unit 

l.0-21+-~ F.c.c.u. 

1.0-25-54 ·F.o.c.u. 

·---

EY._Qll'.llii~ 

S5ction o:f l." :U.:H'J to M,~6 
Ar::id Treater 
saeticm. ot ·1• 11.ne :f'rOiil 
f-10 

. 
'l.'ube in Wesi; Coil of' B-2 
Economia:er 
Control va1ve in line to 
'!l'l Reactor 
Section 01' 1• H.ne from 
P-lO 
Control. valve body 1.n 
lin& from J'=l.6 Pumo Disch 
Section of J." 11.ne · :rrom 
P•·lO 
Section of 1.11 l.1.ne to M.-6 

Sec-ti.on of 2 1/211 line to 
R-lA eomnressor s. v. 
Section of l. 11 l.ine to 14=6 

Threads on 1/2"' nipple 
ill liAe to J...aA PUll:in 

Sact1.on of 1218 J!'lre l.ine 

AdJacent to thermowel.l 1.n 
vertical. seetiou of No. 1 
li:na e:t Jit-1 tO'.l.'ST 
Mitre bend, top of verti-
cal secti.0.11 of No. 1 Va-
nor i1ne on era.:.i..-1""'' ..-tAe 

- --~-- . 

l~\II.® C,.M!Sli! AJ~TI.Q~--":'"'''-'-· 
Sul,fu;-j.e Acid Internal corrosion_ Saati.on o:! lina i"~plQ{;~jL 

-· 
Alllll1iumn Chl.ori.d!d In:tE;I'llSl corrosion Line cl&ilped. 

Feed Water UDkno1!111. Feed water to -aconomizer 
shut o:t't. 

Sl.urey Erosion Replaced 
............... --~-· 

valve. 

---
Al'l!!l!i!!.1'1!!1 Ch2o~"'ide L>J.t. er-~.£~1. corro::.:lcn Lius el.einped. 

Sl.urry Erosion Repl.aeed val.v ... 

-Aluminum Ob].011.de In·l;arnal ·corrosion Replaced see:tion of line, 

··-
Sul.furic Acid. Internal corrosion Line cl&uped. 

---'---=- Int.ernal corrosion ' Replaced seci-;ton of ]ju;;._. 

...,.~-~-~---·- -
Sul.furic Acid J:;iternal. corrosion Repl.aeed seeti.on o-r lin.a. 

-·-·-~ ·'• 

Heating 01.1 Slurry Erosion Replaced l.ine. 

Vdater Internal co:rro.sion Replacsd stic-tiuu of 111»~:-- · 

Vapor & Catal.yst Cata.1.yst Erosion Welded external pateh over--
eroded area. 

.-~---....._ __ .....,_, ___ ,, 

Vapor & OateJ.yst. Catalyst Erosion Welded external. patch over 
eroded area. To be replec:od 

·. [,,,A th t~A ...... +.1,.,n ___ ,,. 

c ATR000001212} 



DJ 
"C 
C/J 
r 

I~ 
0 
0 
0 
0 
c.> 
en .... 

'i 

----------- -· ----·- -·------~--~-----

MF""iANICAL INSPECTION DIVISION 

J,?eport of FailurH and Near Failurea far January and February,. 1959 

ATREO TEXAS 

------r------r----~------.--

1-16 Tank Fiold 6" Underground lin$ 
t.o 505 1!~~ 

-,·e.! ~-~ :'iL. :'.'.:·. 

F .C.C. 
Unit 

18" J-8 isuet.ion line~ Sl.urr;r 
·-' ~f_'-/i: :·;;y.·· 

F .. c.c~ 
Unit. 

20'' Vapor:, Uno at 
11 t.h ElflV•t,iql'\~ 

--, , , . 

Oil Vapor 

Collib. Un1.t. l.011 C&llt. iron ::un.-a. Canal Wat.er 

I 

IDt.ernal co:rros. Whole wr•ppad :s•ction of line. 

Catalyst erosion Booted in sect.ion or line. 

~ Graphit.i~at.ion of ,ClQ1.11p1t1d line .. 

1cast Iron. 

! 

I 
I 
I 
I 

I 
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1.-21 

I 
I 
I 
I 
I 
i 

I 

I 
I 
I 
I, 

r. ATR00~~01190 l 
-- - -- -·--·-/ 

_,.L_ . 
......__ --

·--=-1-Zu:: - I AC~:~i:-;;~ -~t~;K~~ . ----·----~-~. -·· 
f 

t, ldO . '.:i:nte1·n;;,,l Cu~'L'Oai.un p-teplcece<l With gla::m lined ~-

Ikinke:i:· C , Crs.:.ked wd d oa !RGn1:;1.ded 
lr:tace oi' half \h'[;,p} "1 

I I K~irosen.0 
I !Slop :)i.J. 

I 
i 
I 

l 
! 

' I 
J £..;=:t.ern~~t Cut·1~8:slon ;c.llmrped ... · H.cpl.~M!~t::r.&t fa brt(:r:'~.»sd ... 

i I 
jh';;tern;::,:;, Co:n'rosion !CJ.mr:;:,"'d, 
i ~to :i.nsto.J.~L., 

I I 

I I l 1· 
i I 

I 
I 

"··f "' 
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k/li 

h/13 

- ·~·- -

Mll'CHANICAL INSPECTION DIVISION 

REiport. of l''ai.lu.Ns and Near Fa'.ilur-aa !or t4arch and April-1.959 

I ;.: ... vi~l<:t:.<, """''" (,.;._,_,,_,. 0:l: ll""'·· 

l Clamped lir!e. Replae0~nt 
! sch<>dule<i•iD 

•1'.· 

I 

t 
I 
j 

i 
I 
I 

Cl.amped J .. in~o tl$p~acem~-

ach~duled¥ 

Gla.!'!ipii:d l:ine, 
sch@du1@d, 

-~ 
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MECHANIC AL Ir~PF.cTION DIVISION 

Reper!; or Fail.m'e:J and Near Failures for March and April. 1960 

.+fSl_sim_' '_V_!C_E _____ ,jc_A_u_s_E __ ~ -=. !ACTION ·r Al\EJ 

-,:~rdi!mlf'urle 1Interf"..a1 co1•roaion replaced sect.ion of' llne 0 

(ocJ.ing t·J.!'rter 1Ints1-naJ_ ecr-!'csiot~ fq""?J.:>~erl -::?-c'.i"'n of line. 

1coolii1g w&t.er IInte:i:'n<il c;;.1·::t•osion IR.,plac .. d fie,;;t:ior. of llneo 

IPropans Internal. cor:r:o3iou ,Insta1.led two patch2so I st. Ihm """"""" Ext.emal ""nooion o._.o. 

i 
r 
I 

I 

I 
ATR000001188 
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Date 

7/7/5S 

7/15/58 

7/16/58 

- 7/21/58 

7/24/58 

1i24/58 

7/28/58 

.S/l/5S 

B/1.1/58 

8/15/58 

8/18/5B 

8/24/58 

S/28/58 

MECHANICAL INSPECTIOt~ DIVISION 

ATRECO TEXAS 

Repor'i# o.f Failures and Near Failures ror July and August• 1958 

Location Equipment Service Cause Act:ion Taken 

Tank Field grr White Gas Line Gasoline Eltternal Corrosion Line -:lampad. 

Tank Field 2" Butant;i Line Butane tt n n It 

CO!llb. Unit Tar Coil Tar fl n Clamped, replacement coils being 
ins tailed. -

Tank Field S" Gasoline Line Gasoline_. n .. Clamped line .. 

Tank Field gn Gasoline Line Gasoline n II Replaced Line. 
,,.,. 

Tank Field 4" MFO Line Furnace Oil n n Clamped line. 

Tank fit<:ld 532 'l'ank Ship Suction Gasoline .. R- Wel.dod patch installed. 
Line 

Tank Field 2" lh.-tane Line Butane fucternal. Corrosion Cl.ampl!ld Line. 

Tank Field 1~11 Caustic Line at Caust.iC I Caustic Corrosi?n Replaced line. 
553 'l'ank 

807 Unit 4" Feed Ef'fluent From Ca!!stie~ Alley~ Caustic Corrosion and Replaced line. 
E-1 to V-1.1 l.ate and Hydro-_ Errosion 

carbons· 

F.c.c. Unit 4" Water Line on R~lD Cooling Water- InternaJ: Corrosion Replaced Lina. 

Tank Field 2" Butane Line Butane !'lxt.ernal Corrosion Clamped Iine. 

Tank Field 611 MFO Line Furnaee Oil. fuiternal Co?Tosion Clamped 1ine. 

l 
I 
I 

ATR000001200 

. . ... , ...... '-'· L.,h ·". ::,; ·-.-'l·-· 

- --------~-----
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l -5-55 

l -17-55 

l -20-55 

. _21)::55 l 

--~~-------··----

MECHANICAL INSFr~T.ION Dll'AR'llill';N'l' 

Report o:f' Fe.11ures· and Near Fnilures from 1-1-55 to 1-31-55 

A'lRECO RE!>""'INERY 

·---- -- ·------------ ~-·---.-~--~-·-- - ·~-

LOCA1'ION &.J u""IP.MillNT SlilRVIC!il GAO SE AC'!'ION TAf:ri'.': 
-·· 

Detergflllt J." P-10 discbarge line Alumiliwn Chloride serv:i.ce Internal corrosion ClSl!lp ed :line 
Alkyla.te 
Uult. 
Detergent i• line from ~-27 Acid Separ- Su1:f'urie acid sludge 

..• 
Internal eorr.:ision C1amped line 

Al.kylate a.tor and sand filter 
Unit 
Detergent Sb.ell of u-20 Sl.udge Settler AJ.wninum clll.oride sludge Cracking resul-ting l'lorst · craeka ·to b<> "' .-
Al.kylate and alkylate frow carbide preeip- ed and g1a.ss vessel '-
Oxu:t 1.ts.tion de red 
Uetergent ln l.ine to iio-6 rul:f'uri(~ acid Sulfuric acid eor- Clanrsd l.ine 
AJ.k7J.ate rosion 
Ullit 

-

~TR000001~10 J 
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Report 0£ Failures and Nes:e F¢lures from Ja:nuar,- 1. 1956 to March 31, 1956 · 

fCTii5JC'l'I mi iSERVWE iCAI.iSE 

~~~~~·~-··-~~·~·-·C_o_l_l_B ______ t_t_a_r_~~t-s_i_d_e_~--~·-·_t_e_-·-- ~--tl-~ 
l-21-56 Combination. · 13'1 line :from west jCondensate 1ine ;;Tater- ec;rr-;:;9-i-on-·-----'-"1Rep1::i:coo. ;;,tic;;-;;~-~ 

U~it _ C..2 exch. · . · ! fine. 
Js.-. _9 ___ 5_6--"--~-hD,._e_t._e_r_g_en_t_.Al.ky.~----i. l'""1""'"_s_t_n_l_s_s_t_l_l_i_:.1-e~---;,-A.i:-~-um-i_n_um-_··-e-h--i-o-:i·-i~d-e--+H--y-ii'"-r'""'o_ch_l_or·-.-i-c_a_c~-id--'---~-~r-ep-1_a_c.-e_d_l_i_n_a_. ----.. --

late Unii: :from P-10 Pump 
1 

corrosion 
' 

ExtP.rnal corrosion Clampsd 1 ine 

. ( ATR000001204 J 

-. _,, ·- ~ 
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Report of Failures and Near I"ailtll"es from l:'""lOo.60 to ~4--60 

------·~--, ------~1------------------------,-:----, --------~-~--.. ..... ----r:-:::;--· --~-

DNIE- LOCATION i:QUIP¥illiif1 ~SERVICE C Aii~E --~-A_C_,T_I_:~_'i'i_-.J_>:_·A_· I_~E""_~.:._;'J. _____________ __,,·1~,.,·~ 

1~'.W~{>O 1900 MEK 
P.lant. 

1734 Tank 

1854 Unit 

1701 Unit 
! 
1900 MEK 
! Plant 
! 

900 ~.EK 
Plant 

ICt.>.t Poly 

1
Pump Roa:tt 

Cat Poly 
Pump Room 

1135 Ta.'lk 

1~21 Exchanger, 

Gas !''ired '.rank Bottom 

I /1-" cast. Cai"p-20 tee~ 

I J~A Chrome Case ai'l(l head 

ff5 !''Htel' - cast, 
'stuffing box 

I. 

Pump Casing #P4=5 

6" c.iiain line {f~'Olll CP6 to se<ve:.:·) 

1.~" BJ.owdown Line 

Glass lining railed and steel shall 
penet:<>at.ed. 

'l'ank 
I 

She1l. 

i • 
! ( ATR000001189 ) 

'

'"!" i'"I ~ ~ ~ J.~u:,:.. ,,_ ~o~ven:" 

I 
lk;;phalt 

I 
I 
ID-1 fteacto1• U-
• fl u.er~t ·ff.:: .C=.ustic 

I 
I 

11edu.ceci Cx·uog ·ti> 
798 Unit 

Condensate omd 
lJ.g.1-it hydrocar-
bons 

Light hydrocar= 
hons 

AlCl.3 sol.ution 
with trace of' 
benzcl. 

Milk ~1ater run
ning t,&1k~ 

I 
I:.:rosion 

-Bot. ·Loti.i cr;acked 
due t.o oxi.dat~on 
and creep 

Replaced top 6 tubes in G--21 
Exchanger. 

.. -!eplace~ 
bottom. 

x 1811 se.cti.on of 

~~: 

~ 
~ 

" L 
1~ 

r 

Weak Acid Corros. 1
1
RGplaced wH:. l'i 
l/811 m::inol.,, 

tee lined wit.~ 

F\.At~p h-&~vi t~~ .. acked IlErpltl~~ed head of ptui1p. 
by· :freeze up 

C?u~ked by cxces= !Not ::;r·:et rcpctil•cl'.L 
sive mechar-~ical 

I 
I 
List.al led he'>t pu...>f!p. 

m~ch~ni.c&l. t'\Jear-,,. . -

IPip0 cJ.~ :t:istalJ.~d. 

I 
I . 

Outside water cor-· \Heplaced se(ot1n.n of plpe,. 

I I roaion. 
l -·~ 

Dilute acid attack!'Pa~ched with type 316 SS; teil~n 
,and sonite epoxy rep.iir. 

! 
Di1¢0 acid acctil~II'atch i.nst.a,lled around nazzl.e 
le:r-.ated by ·Gel!ipez- Ion shell. 
at.ure dif:fe•'ential ! 

! 
! 

} .. -···""'''"'":..~.~J., ,;·,·_ - L.-.·· 

I 
' t 

Ii· .: I ... 
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DATE 

2-1-55 

:?-h...55 

"2:.b-55 

2-17-55 

2 ... 1s...55 

Y,.6.-55 

3-17-55 

3· ·.55 

3-22-55 

3 .. 17 ... 55 

LOCATION 

Dotergent 
.Allcylate 
Unit 
F.o.c. Un1t 

Doter Rent 
Allcy-late 
Uni~ 

Detergent 
.Alkyl.ate 
Unit 
Deterg9Jlt 
A.lkylate · 
Unit 
Detergent 
..ftl.kyl.ata 
Unit 
Dotsrgont 
.A:i.qlato 
Unit 
DetarP,ent 
Al.q1at• 
Unit 
Dstergmt 
Allqlat• 
Unit 
F.c.c. Unit 

MECHA..~CJIL D!Si>ll:TION DEPARTMJiNT 

Rgport of Fai1U1"eB an<l Nror Fai1urn from 2-1.-55 to 3-31-55 

ATRlOOO Rll':mmf 

NJU!FMJ!NT SERVICE CAUSE 

l t1 P-10 41•chargo line Al1D!11num Chlaride ln~ernal corrosion 

Bottom b~llous of :&r ... 20 
~IO\llaion 1ointa I. P-10 sa.ction line Aluminum ch1or1d• 

l!'l.8'.dbl• hoas BC1111-locp Caustic 
.n. M..22 Drum 

Flmcible hose seal-loop Sal.p!m.ric ac!.d 
on !-1...27 Drum 

Lina to ?.t. 7 CQU1Stic-H$tna.nol 

?·1..6 outl.iit Sul.plmr1c-ac1d 
corrosion 

P-10 suction 11ne from .A;l.umi.num chloride 
1-1...4 

Lina ~%'om n ... zr Sul.phtlrlo-acid sludee Int nrnal corroflion 

Admiral.ty Un.rs in C... i'late1"-1ight b7"clrocarbone I!1'drogen p0Iletration 
.39A duplex tubes on sh@l.l sido • f?orn 111;eel (shell) 

eidtt. 

( ATR000001209 J 

ACTION 'l.'Ji:rar. 

Cl.ampcid. lino. 

Boxed in bo11•wa 

J Clamped lino 

a -Rcmll\fcd hose 

·-Renewed hes<11 

Clanp®l l.inoi • 

-Li.ne taped. 

I -Clamp0d lino. 

Rt111.fl!:Ted section o~ line 

R!Bplaced bl:irull• m th Qid" 
spar@. 
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DATE 
3-9-53 

4-17-5.3 

/,-27-5.3 

CClllbinat1on 
Un1t 

1
800 F.C.C. 

Unit 

MECllANICAL I!JSPii&TION DEPAR'IME?1i' 

Report of Failures and Iloar Fai.lures b'Cln 3-l.-53 to J,.-30-53 

A'.l"imx> REFINERY 

E r.1- smvmE CAlJSE _ AC'l'TO:N TAKEr1 

Leak developed in wal.d jRepl.aced ehell 
botween shell ·am bot-
tOl!l ~. e due to in-

0" 

IJ2 Regenerated. slide I !Ulak devel.oped at gos- 1Boxed in bonnet 
!yalve bonnajik@tted ;J pint, I · ;ion _Cast ire>n line 1Desulf'urizer _ !Section of line rup- _ :Replaced broken pipe 
•f'rOlll C-1,$ 11! - tsplitter Tower OVhd. lttll"ed by water ham-

( ATR000001221). 
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DA.TE 

3-14-54 

4-14..54 

4-19-54 

LOCATION 
Combination Unit 

Detergent-.AJ.lqrlate 
Unit 

Combination Unit 

MJOOHANICAL INSPID'?ION DEPAR'l'M!N'l' 

Report of Failures and Near Failures from J-14-54 to 4..19-54 

ATRECO REFil!IERY 

IDDIPMEN'l' SERVICE CADSE 

12" '?ransfer Line Low Sulphur High Temuerature 
. '·j ;;_~._-, Crude Snl.phur corrosion 

Al.uminwn Chloride Mixer. Aluminum Internal corrosion 
M-5 Obloride 

:B-1 lov ·Sulphur Crwle coil Lov sulphur Localizsd overheating 
fl ~Ii floor tube crude 

( ATR00000121·5 J 

'-j ·,' 

AC1'101!l TAXlirl!l 

Section of line was boxed 
in. Replacement fa.brics.ted 
:for ehutdown 
.Asplit. cement placed 
around bottom. Repaired and 
aeid-bl".ick~ltned at shutdowi 
'l'ubea 134 through 14o 
renlaced 

1 

.. A 
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~~~;~:~ei·~:~f ~~~~=;..; ~= (~-;.;·=Tf;~~~:-f.~;;;;:~J;~:;:~::,~"~ ;~~in. _ ... :~ -~-
' jsoii CUFrasinn~ 'I 
! ' . ' 

3,,2'fc•'>'1 921,. Unit. I \·Jal.din 2" c.s~ Spatri. C<Ail1'!tiC lln~v Sp<'mt Cau.t.1t:l.c Ii-Iola at w~ld ti•;:;Il!. !R;;>pl.aeed S<0et.i,m of 11.n<it = Ul>'1:d 

I, ,trom ff~ll Ws5h lcte:fgct i:;; ~,;.-,,1.oi~'."r·· .!C.S~ 
jTo~:<>r. • 

1'?33 'l'k:~ Ta."lk bottom !Aaphe.J.L Ga!!l .lli.xc,..a.sive local.-~ 1(!111.ppe<i ot;~ & H.,:,ld<:id 23" CI"Mk. 

i~~=:iu.~:,:i;;;,. u:i.1<=. lisrd r;trn;;~rnsc i!~~~:I-.,.;d Ji' p:!":;;t,~.; '"'J°'ill' a.f!'wct<':l 

~::.':~ .L u~. i.t. ~ L H '"' f;n c y s •> Si--;~dge ;; .... .: (, 
I 
! 

'ctiJ ~~;& I T=23 Ce»ol.er tub'l1 (G=f':ln type) 

I £ ! 
·1C!E11•>t:ic !'l.i;c0l'". :1··;;!~:::. ~·~Hl. ".:·~:;:-~ jtt~plCl.~~6 :z~:::tirm ;•i::: ~ C~S" p.ip~" 

! • i i 

;«;"•C ;-· .. ,, ' I 
4·-~20-~" ·u.:t ~ 85.:..?. lJn'it. f 2 , i I 

i I 
t'i 5 "i)n it. I 2 ill.dmira:i~y l.ube:i in C-ll Cruda tY."'r 

~"l'V~'::'he.td Gondens-&,;~ . 

;;22 So;A'p j B-2 1'\n·~iaca Coil 
. T':J .. ".;·;t,, jl 
i· 

5-~il~Y;f 851 Unit i C-W Ste.al.. tuba. 

?-""' -L~.. :: j" ~ 
' 

Unit j 
I 

'::;:~:1:t- ~ 
. 
~tC:t'.:i~:·(•"" 

I ShW.l sidG ••· 1~'1:'" "LL.u0 G j.:;;:; '"'- jR@plar:.s ;1d;ii.1.r;>.lty tu~<;; 0rn:! • 
. l'>o.ft Hax,· Tul:"!l ·~""'" ·!' I i ,l'U: \.Y$;: 

je;ide. •· "P.l.t,;;;r. . • t 

lca.t;t-.ly;sts :lrn IEZ'>:·sie>a due to .!q"'l~lae.W. t.,n 'n~b~:'.L 
llt.·11.b~f:', w;:.tu:..~ , o .. <.\tr .• 

1
1". ~b.· ~-',..,.h.".i.(1.,._ .. 

0
.g_;:' .. lb .. .:y f::;r., ' 

· · aid® t.abas" . ., .... "'.. .. .. . I 
1.~~~~~~;,t; r-im u<.~=t:.<Jw t<:mrp lliliair .• "1.~ h=·1.-11.~g'iiu t>o.0 \;u~~ 0 
I L::L<.!b.~@o . jG't.tl!Cl~ ., l 
l~ Tow,z;r Refuil=~Orldat.lGn & ere~->p frjr!'t.>i:<"o< C(>:i1 >'.··0>>.;:i..<H;:ei:L 
io;!-, . , : 

I 1 1 
1caust.ie t:~•~ffi"' <l inilui.: t7 ~k;id!l ~Pl~.~.:~= 
l l l 
lCata1y~"l- 1Ero~;l.ono jWel<l:od C.S. 

tn~t~ly1;;t ... ~itz-r-..:::;il;;n..,. lSe~~ l "'Wi$ldfz..i l"'itir1 

t.E co~Y ATR0000~~1-19-3~1.J L-~, 
BEST pOSSlB I . i 

i,. (. j .... -~ 

j 

l 
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DATE 
. 
ll.:&:55 

lL.2}-55 

5-17-55 

5-29-55 

5-29-55 

LOCA!i'IClii1 

ComM.nat'ion Um:t; 

Combination iJnit 

Detergent 113.~ate 
Un111 

Detergant AJ.k;;.Late 
Unit 

Detergant .AJ.Jcyla.te 
Unit 

Repor'G oi' Failures and Near Failures ~om 4..i-55 to. 5--31-55 

ATRECO R1;!l!'Il:UllY 

lilllJIPMliBT SERVICE C.WSE 

l.ii" li.n• :from »•al. tta'• Rot Water I~~ Corrosion -
Dead end. section in line Charge Plus Traces Phosphoric .ilcl.d 
to Oat Poly Reactor or Phosphoric Acid 

.ldne :from l.t.:..27 Sulphuric Acid. Internal -Corrosion 
Sludge 

BottOlll head . ~ f-1..b Al.11.ylate 1lcid o:.u:ipmrl'le .Acid 
Treater 

Oc.tl et 11.ne :from lL6 Alk,yla.te and Sul- Salpharlc Acid 
phurie Acid 

~R000001208 ) 

.IJDTI ON T.AKm 

Section o~ Une rep1aced 

Secti011 reple.Oed el!minat: 
iD£ dead-end. 

- . 

Lina.':taped tanporarl.ly 

'l'GDporary patch in.stall ed. 
with at~bolt 

Line taped tcmporaril~ . 
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. ' 
HEGHAUICAL 111spro~rou n-:PARTM -NT 

A'l'HEOO. T:i;JCAS 

Report of Failures· and Near Failures from 4-1-56 to. 5-31-56 

~.~~- i_n_,_l_i_n_e_t_o_M_-_6 ___ ~---'~~--p-~-ri_c_~_i_d---~~I-n_t_~ ___ c_o_r_r_o_s_i_~_·~i~S-e-c-t-i-o-n--o-f-~-i-n-e-r_m ___ l_a_c_~_.~f 
l'C2~5-6-- Cau;tic RegeneX'- 13° line to preheat er. Caustic Internal corrosion ~Section of line rep:' ed.·;· 

~-· l 
4..27.::5-6--f·o:mbiMU~n Unit' 3fi·-11ne f'rom -n:..2 ex- ~team condensate !Internal corro!!!on Sf!4ltion o'J! line replaee(\ :~. 

. changt'l'l" ,f 
--_;__----~--4-~-------+---:--~----t--~---·'-'---~~·~~ 

4..~~·30:.._ · 5~ Co-~bin~tio·n--Unit i--6-
0

_-_1_1_n_e_f_r_om_J_-_1_2_p_ump __ · ---+~-a_s_o_il-----'"----+-I-n-t-er_n_lal __ c_o_r_r_o_s_i_o_n-.-1:-L-i_n_e_w_a_s_en_ca_s_ed __ -r_r_oc...m.~-~·,.,,.;r f'l~e to ·:r1an?e ;:i_ 
~ 
' 5=5=56 !Detergent .A;t.lcy- . !Glass lining in 14-1 17 Hast®1loy patches in... 1f 

l.ate Unit j.AJ.kylation Reactor stalJed. 

~io...~·Co;bin;.tion Unit jDischare,e lii::iE from 
.r_21 pump" 

5:ji:56 c..,;tic- R .. ~er- 13• ii,_,, trom ,.. .... t•r 
ator to steam heatezo 

Ta.r .j1nternal corrosion Lino t-epla ead 

corrosion 

· .... ........., 

Cans tie 1Inte:rnal Section of l.ine replaced: 

( ATROOOD012oa] 
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MECW ... "IICAL I·NSPECTION DIVISION 

. . . 

Date 1 Locaifon·-c··F.i:iuF·-·ent-·-~- ---~--·-·~~. --~~~-~~~· -:c.a;;r;;--==-~·~=c·a:u;-;-~· --~-~-7-T-k.tioii--'l'afen·~~~-~--~-~~""--c-~~ 

5=9=59 2302 Vae. 2t1 :l.D. a11 welded coil. 
still 

.5=1.2~59 797 Unit. 79?-4 11cn Reactor, catalyst bed 
grids. 

Parat.fine charge Corrosion; cause 
not. yet known. 

Light hydroearbo Differential. 
press. 

Replaced -entire coll (#1. to #33 
tubes) -

Replaced beams and.grids~ -

5=18'=59 853 Unit Flue -duct between north i'lue 
cooler and eottrell. 

g&B - Flue gas & cat= Weld~ stresses :;elded crack. 
alyst. f"ines. -

5=1~59 795 Unit No wast.e heat boiler tubes. St.eam = prodUc:ts Weak acid col'= Rerolled leak:i.ng tube ends. 
or combustion. rosion. · · 

~1~59 795 Unit 

5=20=5·9. 1/10 :?'41'.p 
Hse iu 
SY 

C .S. tube in C-28 V F overhead 
condenser. 

5=25=59 795 Unit C-25 Stab reboiler, noati.ng head .St.ab. btms &. 
,gasket surfaces~ - s1'eam. 

5=25=59 1316 Tk li'' bull pl.ug in tank btm .. 

.5=26=.59 795 Unit Elcpansion bellows - Vapor line orr 
VS.CU'Ulll _flash
tower 

I 

Re:fraetory and tile in incinerator Sl.udga incinel"= 
! - at.or 

I A:c<>as arouud vulva cover plates I Sludge I ii.: studs of J=22 pump 
I i~-'-~~~-

1

, ~TR00000119~ 
J 

Poor weld 

Soil corros:ion = 

cinder fill. 

Wire cut.. 

Vi.bration due to 
lack o!' fill 
under tank • 

Replaced t.u.ba@ 

1 .. placed 30' section cf 

Gasket surfaces ?'<)paired. 

Blew in new fill. 

Hi.gh t.i;mp sulphur Welded crack. 
corrosion and 
work hardening. 

Severe onerating 
conditions · 

Excessive strflS~ 
sea. 

Replaced and repaired t.ile and 
re:fractory. 

Repaired broken and cracked area~ l 
using epoxy- resin. ~ 

~ 
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6=4=59 . WWI'P NY 

Equipment 

Shel.I. ot secondary eye1one in Ash · ~:~o~ 
---··-· -·---------TService =rCaiiSe 

ash s;yatem 

G1asS=lined carbon steal. shell AiCl) Soluti.on · eydrochl.oric 
of' 7280 (F-11) 'l'ank · acid attack 

fo11owing 
&palling of 
glass lining 

6=15=59 '.MrP. NY Wel.d in 3" type 316 overf'low. 
line :from M-21 

Hydrolyzed 
Al.Cl3 

Intergranula.r 
corrosion 

6=23=59 922 Unit 2" C.S. spool in line o!r 
E-1 Tower 

· &.25~59 · W o:f #1 611 underground lirie ··. . I ~;i:~·N 
I f'enee 

A1kyl.at.e & 
Benzol 

Weak HCL 

Patched a.nd welrl~d. 

Tantalum-t.ei'l.on al.ehor cement · 
repair usind" t.hroughbalt.. 

Hole welded. 

-Replaced wit.h weil.ded type spool.. 

6='~5=59' W of' P..R .J 6" underground line 
siding~ wl 

"89 Re.formate Soil eorroaion · Line clamped. 

of' 795 
Unit 

6= -59 922 Um:t 8525 Tank 

7~2=59 #22 B.H. 3" screen tube 
13 Boiler 

7=3',59 903 Unit 6" ch&rge 1ine disc~rge . 
?~l pumps 

Line 

Al.Cl) & slop oil Vaporization of None 

WO# steam 

Distillate· 
·charge 

( AT~000001192 

J 

water due in hot 
oil. 

~ weak acid 
corrosion 

Rep&t.it.ion of 
altornat.e 

· stressea 

Installed dlll!ll1ly tubes. 

Installed additional su.:pports. 
C1iiil!p over cracked areao 
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5-17-53 A.Iql.ate Deter
gent Urdt 

6-2-53 soo F.c.c .. Unit 

~17-53 Alk;ylate Deter
ent Unit 

8-28--5.3 A.:lqlate Deter
gent UD1.t 

MmBANlCAL IH>~Oll DEPJ.Jl'lMmr 

Report of • ..illures and Near Failures f'ran > ....1-53 to g...31-s:; 
ATR:EOO REF.ImRf 

011 vater return llbe Water 
C-16 Ve.c. Fl. Tt.rr. 

Partial. colldenser 

ATR000001220 

311 suotian line :tran M-22 Alqlate & 
t Be 

cast iron Val.vs in Water 
toh water line "to 

t or 
• suction l.ine :trm M-22 Allqlate & 

to P-5 Benzol. 
• suction line :trca M-22 Alk;y1ate & 
o P-5 BenzQ). 

Leak deve1oped due to 
caustic corrosion at weld 

placed corroded section 

spool 

oint was recaulked and a clamp 
nstallad to hold lead in place. 

caustic Con"oaion at weld 
devel.oped due to rlamped line 
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llA'!'E 

5-11-54 

5-12-51J 

. .Jc.54 

I.OCA'l'IOU 

Detergent 
Allqlate 

. Unit 
F.C.Co Unit 

Combination 
Unit 

MlOOJW.ifIC.AL INSPECTION DJ!PAR'l'MDT 

_J!iiUIPM.l'iNT SERVICE CAUSE .'l.C'l'IOB T.AKJ!N -
1" l.ine fr,Olll P-10 to M-1 AlumillWll Chloride Internal corrosion :Replaced short ilection . 

of 11ne 

'l.'ht>l'Dlometer well in outlet Production propane Low temperaturo Beplaced thermometer 
line~ C..~ corrosion V&J.1 

1b11 x 15" mmged piece in ll'l.aah tower bottoms Internal corToeion at Replaced. short spool 
line to tnn C..Ji tslltal.$ ~ole of ui11e --· 

. ( ATR000001214 ) 

..- --~,.. ...,,;. -· .. ,, 
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!LOCATION (iLuIPMmP. r SERVICE . .. I c.AUSE___ I ACTION 'l!Aitl<l'.i 

:;;:===t:;::::====~=::+;;:::;:;=::;::::;;:~;::;;::===i~;::;=;::::;:=;:;:;==::+;;::::;· . . . . . -' . . ··-·· ·' 
6-1-55 1~=:-~:; ~- J;;.e!!: ~ K.6 Acid. l~=cs:!~c: :!!o~~-l!::a~:~ & lat;c~-·~ 

. 
Combination 
Unit 

'l'hemow~ head in B-1 
roo~ tube outlet 

I DGterg~nt Al~= 1" discharge line i'l'um 
late UnU P-7 Pump 

"'"6:-1""'3-.._,55,,,,,_...,..,,I i>f.terg_·&nt-.ailq.~-·-'-1· 2r-11ne fl'Oill ~ 3 to M-15 
late Uni.t .. 
Combination 
Unit 

7-1~55 F.c.c. Unit 

P. -55 Dllitergeut .Alley'
late Unit 

i~- pumpout. 1in0 on btm 
of °=5 exchange? 

M1 tre band in 30" "IGpO~ 
l.ine a.t 'tower 

De1roJ:nhD.rlzor 
.Coil -

:Benzol with trs.eel!.'l 
of CSW1tic 

Hydrocarbons· & 
ea.talyet-

c ATR000001207 J 

High tG:!lrperatur~ 
suJ:phU? corrosion 

C8U.>ltie corroBion. 

Valv0 innta1l"xl an 
th@:?'lllow@ll whicxt 
was :tater r$pl~MJOO • 

!:<w·t<.il.led 1orald,..1 
bmlti around ptpe m• 
each nide of mi -t~·o. 

Sulphuric .acideoor=---_ ·1 Taped connootion·;_:-;1 
rozion. · . . later replaced "'""'~;-

. · · · · i.cn of line. 
. . 
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G-1-56 :F' .c.c. Unit 

f-fF.cH.ANI a.AL U!",P ml'l ON D ·P AH~~~ 
ATR:ECO. TTruS 

Report of Fai1ures and Near Failures from 6-1-56. to T,,.,.15=56 

!~:rIR-'!-::.ll'!.' SERVICE cms:i;; 

" " 
A0°IC;e TArN. $ 

lWel4 lletween ripper tube Flue ga.l!l "· catalyst 'Excessive thermal Weld chi!)pM out 1 rewelded. 'l: 
she~'~ shell: insid.e tubes; water stresses. magna.flu..-;:ed, tested 34o psi. ~I 
· '';'~:'.";·,, .• / . outside tu11es approved by Ha,J'tt"orci Insp. ft• 

---,,--+---------+---------------1------------+-----------+-------------·---l·1 6..::6.~56 ~erp,ent Al- ~u - P-4. disch. line Caustic rnternal cor~osion Replaced section of line. .,{~; 

&..-;:-3·~--~-fo~.:teU~~-:t. ~el"!lowel,l plug 1n Ll DesuHurizer coil ~i0~~t.,1e:i0·:;in· cre.tur.c IInstnl.. led .. ve. l.ve in thermo.:•<·~-'.~.~.1.-... _., .•. • •... • ·. -. I · . • :::~nace roof" tube out. f • .__ _ ~ 

b:.·;~:,;t_; --l§o9 Taruc 4° line Slop line EilCternal cm·rosioi:i. 'Clamped ~1 __ "_'J. ______ • ~:ti 
;~ ;-j,-~ .. -::5~l.i-~-t:IF:-.-:c::-.-:C:-.--:U:::-'n-1.,...t----;,.o""11-und-· -,-e-r_g_r_o_un_d:--:l:-i-=-n-e----tWl,,.-e-r-e-g-a-s-------+-li!lt-,.-t-ern-. _a._l_c_o_r_r_o_s_:i_o_n ______ l--l:t-·C~-,1-._-~~--::_"e"_·~d-·.-_ ll-ii-nn~ee _____ ,___,-·---~:.·.t.;_ •. ~.:-~,; 
:~~~'.~):..:56 ,F .c.c_ Unit 6° underground line !?la.re gas ':xternRJ.. corros~ ~·' _ _ =·_,.. :; 

~·~~3~-T-ro-~~k----~1~~~~1i_n_s-----~,...,~-s-o_l_i_n_e-------~1-~-.-e-~---l-~-~~~ r~~l~ 1 
v---5~$--~-t-e-~-R-,M-~-.-U----~l-3~n-p ___ 5_s_u_c_t_~_o_n_._l_i_n_e-.---~-~-l-a_t_e_&_b-~--Z-0-1--~~-a-u-s~~~rl~ ~~~a~~~llM ~.l 

late Unit from M ... 22 ;! , 

! 

kylate & benzol Caustic corTosion section of line 
' - --~: -. =". ~:·a. ' ~ ::0_ 

!Replaced section of i1ne 

c.ATR000001202 J ·• 
' 'f ";, ~ !' \ :--~' 
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.i01CIWltOAL INSPBCTIOli DIPAR!MD 

. Report -01' Failures and Near hi.luJ'ea fJ'Olll 6-2-52 to T-27~52 

AmiiXX> Rmr.INlil\Y 

DAB LOCATION ~lJil'idlN'l' 

6-2-52 -soo J'.c.c. 2" Pump out l.ine cm 
Uni:t r.-5 'hr. Rebo11er 0-3 

6-3-52 Combination .12" Ca~ 1~ (under-
UDU ground)'' ..,ttr return 

11ne b-om &-6 Twr. 
Overhead cOQ4enser. 
0-J.6. 

6-26-52 Combinat.ion B-TTow"r Sbell.-
Uni't 10 ft.above•· 

7~25-52 Combi~tion c-41 l!:xcJ:umger Sbel.1 
Unit 

SERVXCl!I 

Water 

OAUS!l 

PiDhole leak from soil 
COM'OsiOJL 

Le'1k in bell and spigot Joint 
caused ·b:r · water hemmer due to 
&'team generation in th& 
condenser ••. 

f12S S'tripper 20pa1 · Local.ized gflltlsral. pittiug. 
Pressure, 120-220°~ 

Pin bole· 1eak in wel.d. 

7-27-52 Combination B-1 l'unl&ce - L.S. L.S. Crude 
Uni. 't CoU - '&be f 209 .. 

Tube f'a1l.ed illllllediatGl.T beyoX'!d 
header. Oeused by aorrosiOll 
du.a to inereaaed :tuniace outl$'t 
taaper&tura. 

( ATR0000~122~ 

,. 

,,_,,~,,._,··,,.·=,,:''.:··,.,.,.,.··,~·"'"'··.c··u,:;'"'':,,,,, .. & ~ .• :::::c . '· 

ACTION TAIUH 

Clamped Line 

Joint Wl!l.S reeaii1ked end 
tie rods r~laced. 

P1uggAd leak. Patched >'1th 
1/411 Neoprene becked w.ith 
1/8"' pl.ate. Tomer to b;, 
rep.laced. 

Pinho1~ gougsd out and 
rewe1ded and external. 
pateb 1nstsllad. 

Replaced ten tubae;, 
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D.i'.'l'E 

7=15=-54 

7-19-54 

7-19-5!J 

7=27=-54 

8=12-54 

g.;.17_54 

8-22-54 

8-30-54 

LOCATION 

~etergent 
Alkyl.ate 
IUnit 
!Detergent 
.Alleyl&te 
Unit 

Detergent 
Allqle.te 
Unit 
Detergent 
AUQrlate 
Unit 

~et er gent 
Allcylato 
Unit 

Catalytic 
Reformer 
:Unit 

Detergent 
.Alk)rlate 
Unit 

~etergent 
Al.k7lat• 
Unit 

MECH.Alll CAL llfSPJiDTI OB Dlil' AR'lM: .. 

Report of l'iiuurea and .Hear J'allurea from 7-15=-5'1- to &.3()-54 

A'l'HIDO REPIBER!" 

~UIBllENT SERVICE CAUSE 

2 11 line to M..6 - Sulphuric add 
corrosion 

6• •ection of pipe &..l overhead Caustic corrosion 

1 11 epool on P-10 Alumi~chlol'ide Internal corrosion at 
discharge pin hole in weld 

P~lO d!echarge at FRO Alwnl!IWl!-ehlo~ide Pin hole in weld 
P-12 mflll8Uring section 

1• P-10 discharge line A1Ulldnwn-ehloride lnternai corrosion 
at pin hole in· weld 

Bottom tube in east coil Stemn Unknown 
of B-1 at eam ecanomi ser 

1• P-10 discharge line Alwninum-chloride Internal corrosion 

ACTION 'l'AK"BN 

Replaced abort section of 
1ine 

Replacement sehe&lloed f'or 
next aho.tdown 

tlel.ded with 25-20 rod 

Line clamped 

Vel.ded wUh 25---20 rod 

Replacanent scheduled for 
D&J[t ahntdowll 

Line clamped and to be 
r11placed nut shUtdowa 

1/2• nipples to FRCP-12 AJ.umillum-chloricle Internal. corrosion. ripp1n replaced 
froa 1 • P-10 dhcbarge 
line 

( ~TR000001213 ) 
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M~ICAL INSPIDTICl>I D:EP.AR'Il1:FB'l' 

ATRECO• TEUS 

Roport of' Failures and Near Failures ~rom 8..Z..56 to 9-29-56 

· ~ii~==too.iTiOii ___ --u 1~u1m~iT 

g:2-:5b &ieZ.gei.t Alli~ [tt Stille Steel Line iram 
ate Unit · IP ... 10 POMP 

;terg-e-nt-.Al-~---'!)p-... -.-J(ri._ ahe:U of M-5 Mix01' 

ate Unit 

·!SERVICE CAUSE 

..i.uminum Ohlor1d!i Internal co;rroaion 

, I'< 

ACTION TAICFN 

Section raplacal. 

sruin pa.tchmi • 

·~-~--·--~~...i.-~~---------~-+~--------ii------------1'--~-~-~~~---
ank Fiald gn line White gasoline Ext~r:aal. corrosion Lin• clamped. 

Wlk Field 3" lino Slop oil l!bcternal. corrosion I.in• clamped. -
~-.:C--:C:U";1-t---1-3iiJ._i_n_•-. f __ r_an_C... __ 3_7 ___ ..,...._..._-+S-t-eam--c-o-nd_e_n-,.-.-t-o4 I_n_t_e_rna'.l __ c_o_r_r_o....,a"""1_0_n--4L-1n_111_c_l_amp& __ d_.; -----

-·-· --- ----- -------------~----+------------4------------4-----------
@t~rgent .Al.ky- 1 11 Stnls su .. <hi.rifi from P-10 . Aluminum ch1oride Internal. CO:t'l"OllliOD Lino taped. 
ate Unit Pump 

---·----~··--:-·-·----- -----------·---'--1---------+-----------+----------
atformor Unit Gasket on Ta1va at R.l. 

ful-nace oconomi z fll" 
lKJO# St88111 

( ATR000001201 ) ,, :,, ,,,.:,. 

Gaskets ro;plaeed. 

~ '-
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DATE 

8=3-55 

8-9-55 

iJ-12-55 

8-19-55 

8-211-55 

S-25-55 

LOOATION 

F.c.c. Unit 

Detergent Alley'-
late Unit 

Detergent Alley'- -
late Unit 

F.c.c. Unit 

1'.c.c.. Uni_t 

Y.,o.c. Unit 

T 
i 

Mml.ANIC.AL INSPIDTI01i DEP.AR'l'MEST 

Report o'f Failures and Near Failures f'rom 8-3-55 to 8-25=55 

IDUIPMDIT SERVICE ~AUSE 

2• l 1ne 1'rom J~l6 pump Slurr;y-011 Erosion 

l" line from J:'-10 pump AJ.umimim-cbloride Internal corrosion 

2• line to P-10 PlJlllP Alumimm-cbl.oride Internal. corrosion 

Upper bellowa o'f FJ-~ .Leak 

J/n9 tdpple in J-8A SlurJ.7-oi1 Erosion 
circulating line 

Vertical aention o~ 30• Vapor & catal79t Erosion 
line at F...l 'lover ' 

[ATR000001206 J 
·;-;.' .. · .,_, 

.... ._. ; ' .... 

' l 

---
ACTION '!'.AX:~ .,_,,_ 

Replaced section of 1i:t:,; 

Line clamped 

Section of line replaeed 

Seal. welded bellow cov: .... 
·--Replaced nipple with 

long neck flanged no~sia 

Area patched inside and 
out. 
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' 12·0 3=53 17.9:> Unit jl~" C .'.). 
i -i;;--~-~~·;~·· t?i'/ it " . . . ~ 

I ; 

S1-G:fr 
i:i:-:t~ 

12=5-5~ 'j Su .. oi- c.;5:-, ~(;;~ \~ .. B~ .l..:1.tit>~.-1. . .i.f..l-(l'. 
Cooli•1rc 'r··i:;.> 1.,.,.,.0-Lh-"' 

12"9-~58 i ~n~ U':,~Z,-~:J" c:~ ~·:l,:,~:,15 ].~,,~ ro.:-
1 cf' ~:.~t,;:.d~ ! :x..r5_t. \'..:~trl10~: ~tc~l -
l 
J 

12=24• 0 5dl i;:;;;,, t:!:}.l, 
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I 
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DATE 
9-3-53 

9-il-53 

9-ll..53 

9_g_53 

9'":.lb:53 

'}iS-53 

9-23-53 I 
~-25-53 

10-1-53 

lC,,,.fi-53 
I 

10..S-53 

i0...10..53 

10-lb-53 

LOCATIOli 

i?irebl!IDk No. 
of 532 Tank 

Detergent Alk 
Ylate Unit 
Tank Farm No. 
0 f' S\22 'l' lll!k 
Dettorgent 
Alkylate Unit 

So.of Solvent 
Bxtr.Unit 
ComDr.Bldg. 
Combination 
Unit 

Detergent 
Alley. Unit 
Detergent 
Allcv. ~nit -
Combination 
Unit 

BOO F.c.c~ 
l.lnit 
Solv. ]lirtJ'ac-
tion Unit 

goo F.c.c. 
Unit 

Combination 
Unit 

Report of l'ailuree and Hear Failures from 9-3-53 to 10-31-53 · 

. ATBECO BEFI:tiERY 

J!LIU!PM llfi' SERVICE C.ADSJ: 

211." Gasoline line Gasoline Eirternal soil corrosion 
under Firebank 

l "line to M-b Acicl .AJ.lqlate & 625~ Internal corrosion. 
mreater. 
b" Furnace oil line Purnace oil lbrternal corrosion 

M-4 Aluminum Chloride Aluminum chloride Pinhole leak developed in 
mixer shell • the veld of a flush patch 

which had been install t!d 
by the Fabricator. 

2" inlet nozzle on Creeylic Acid I.eak developed in nozzle 
storage 'l'k 550 due to interna1 corrosion 

B-1 Furnace-low Su1µhur Failure caused by" heavy 
coil low .. r roof tube coke d"'Posit resulting in 
H120 localized overheating & 

bllllri. ru!'. 

''.-22 :Neutralizer Raw Allqlate Leak developed in shell 
• due to caustic corrosion 

:"-22 Neutralizer 'P.aw Alkyl.ate Leak developed in shell 
due to eauatie corrosion 

b 8 line between Cat Pin hole leak developed 
Poly Reactore in line due to internal. 

corrosion. 
J-9 Diecharge line Slurr,y oil. Leak developed at tell-

tale hole due to erosion 
S.J.-12 11~- discharge Sol vent - water teak developed at thread-· 
line. ed connection due to 

internal corrosion. 
800-59 Drip Tank l:ibell Leek developed in shell 

due to low temperature 
corrosion. 

311 .l:llowdown line from Leak developed in line 
clay towers r·---- --·~-- . -- due to both internal. & -, 

external corroeion. . ATR000001218 

AC'J'ION TAKEN 

Section of line under ?ire-
bank is being reconditioned 

1 lrv wrannin.o. 
~frapped with tape and 
clAmned line. 
Installed clamp. 

Tempora;ry repairs made b7 
uatng a tenon patch held 
in ~oaition by ban&s around 
the shell. 
R!llplACed nozzle 

R!!pl.s.ced 1 tubes. 

TemporaJ'7 patch held in 
nlace b.v st .. vbolt 
Temporary patch held in 
nlace by atavbolt 
Re~laced this section of 
line. . 
Replaced this piece of' line 

.Replaced short section of' 
the line. 

Drove wooden peg into hole. 

Clamped line. 
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Re?Jort of Ji'ailurea and Wear Failures q_ ~s;l to 
DArE T.tu '.4'1' -.. niUu-Mll'i'l: 

10-16-53 s. E. aide of 1011 cast iron fire line 
Combination 
Unit 

10-20-53 Pressure 2 11 Butane line from 551 
StorAPe Area Y888el 

10-22-53 · Oo!Dbination ~r :Blowdown line from 
Unit cl .. v towers 

10-22-53 Solvent S.J.-12. 1~11 Dlachar~e 
Ra:traction line 
Unit 

10-27-53 'l'a:nk Farm lb" crust iron valve in 
take-off from combin.:. 
ation unit charge line. 

0-'U-"i' Atreco Ref'inery p..,... 2 
s ...... ,i,u• G&JSE A1.;·nOJJ '!'.AKEN 

:l'ater · X,ine broke when f'ire JlWllP Thia branch is a portion of 
was started to build up a ioop which was scheduled 

. pressure for testing an to be replaced. ~th steel 
a:challger pipe on Auth i 4o362. 

Replacement had been. made 
on the remainder and this 
section will be renewed 
with steel ?Jil')e. 

Butane Leak developed in line Line replaced 
due to external corrosion 

' Lf!Sk develol>ed in line Clamped line 
due to internal cor.osion 

Solvent - water Leak developed at threade< Replaced short section o:f 
connection due to internal the line. 
corrosion 

Out ·of aervice. A porti'O"'n of flange Valve r~oved aZld blind 
broke-off. nanges installed. 

( ATR000001219. J 
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9/3 

10/5 

1.C/13 

10/14-

:who 

:tc/20 

10/20 

10/21 

11/16 

:12il7 

ATHEC;) 'l'EXAS 

Report 0£ 'failures <i:'1•l !~ear Fai1ures from 9~J • 58 to 12=17-~,58 

Combe Unit, 

Comb , .Unit. 

Comb. Unit. 

t 
I J!:qui pment. 

I C:D,st Iron Fire Line 

14" J~l5 P~ ~is-
eharge . · · 

4nX6tt Swa.ge J-~ 
PUlilp Discharge 

F.C.C. Unit. 1 11 train NOzzle on 
R-lC.Compreseor 
Suet.ion Header 

0 .C.C. Unitj 1 ~· Br Pa~s Line on 
P.=lC Compressor I lD:ischar.ge Line 

IT~mk ?ie1d 6'1 Lina · 
I. 

ITank Fie1d · 6~ 

1007 Al.tcy:lc~ l" Line 
ltion Unit. 

l 

Comb. Dn:it 6" Undergrou."ld Line 

SO;; !J:t1."t ~ 2--1 f:\.U'.tl:l~CG 
4~-Headers 

1_;,~'i", 1.011 eU.!•r£ ,1:..on U.."lde~ 

1 
!l:round l in01 

i 
I 

J ! 
. ,,.l:>.lLc;:·""if'G.;,.~cJ,'.~,c~<>., 

I servicia I Gaus\t IA.et.ion 'falrnn 

Graphitb.at:ion of ',Replaced section of l:tne .. 
Cast Iron Pipe . 

3a.1t Water 
------- -·---· _..,,.._ 

L. s. Heavy Gas.Oil Internal Corrosion!Replae~d section of line.· 

V. B. Gas Oi1 Internal Corrosion l'..eplaced sect.ion of line. 

Fatigue Crack R~plac~d nozzl6 wi~h long_weld neck 
llllZZleo 

Gas Compresisor 

m.i.pht.ha 

Furnace Oil 

Spent. Caust.ie 

I
. Cracked NaPhT.h& 

Crude.on 

I 
I 

Fatigue Crack Replaced Ll.ne. 

E;.:ternal Corrosion Line clamped. 

Cracked Weld 'Ground out and rewel.d<::d. 

z~terna1 Cor~sion Line clamped. 

!<;xt.~rnal Cor:t'Oaion Replaced Lina. 

Pir. liole Leak Ll 
Castine; 

Gra!l!rl.tiza:tion of 
cast. iron pipe 

I .. 
J '-~~·,. :"<·,:; ·".·"· \ 

{ ATR.0000011~ 
. l ... · . 

i;··.~i:~~-~~il?:~~~i~ii~id.~ :~l~~iiJ-'.,,~~~~~.~·;f ~:~~1i'i~,;5 }. 
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-·--·---~- -·"·=---"=-·---~-'"·---------·-+-----------

DA'i'E _jWGA"'IGN 'ID:i,UIPMBlT 

. ~o-t55 -er-.,ro~~ _. _ Ilant 
16:)--1-ss ____ f e-t"-;:;e 

. · lJnl t 

Jl_.:h-:55 • ~,;tAT@ re il ni'T)i'nu 

-~~--~-1~i~---·~,~-------+-::es-f!_p-:a,.,-~r.,_..,,.&--,s_sn.,.,_d_£_1_1_t_e=r=-!;la,.,,c-:~~ _ =~----~------ j' ~-~~-- --~--~-- --_ 
- l~-10;~55 r.c::c_ ~ U:lit_ Double o:ffset tee see,. Hydrocarbons & Erosion Valve inntal1 eel: ;1n 

tion 'in 20"' 'Vapor line catalyst te1 l-1;l'!1"l n:h1n1 ... ' '' 

__ l~-~-- -,..-:'----·---;,,~-.,,-"',-=~~=-r~"=="F--!-=--=~~..,.--=--..,..--~~~~--=-~---- /16" IE- d. - . 
11~13--55 - r.P.C.C- • Unit !No. 1 standpipe ro::.101 Regenerated cats-- E:i:osion !Uuct ]'.latched I &t 10th el,..vation · 1yst 

ii~20~-~:~5-~5~-~r-=~,--m~bf~~G~-rr~it===~~o~~-~0·-...:·=u==:i=e=1=;~:._,ur_,h""_ =~aa.~c°"0-:-~-:.1'-n~+-c•tu-d=-.,-o-1""1=----~-~-+~,..or-c·.-;1"'=0"";--:=:-:-· .,-~d-=--'""1n-t-_.-s_na__,,.1~---+.~b:h::;:~aced ;::;r,:,~ 

-t 

1ac·r10n Tiiir_J•:t• 

v&esel 
~..o.~ ........ ..._:......-.-'"-"'~ 

?i:'.n' .. •1 '"\C~ 
·-~·-·-- --

E;tire e Treating 1" inlet nozzle in ·Kerosene !Internal eorrosion 
au1 phur pot I ' ' -~"~ Scetio ~ent .ilkylate l" line to M..b Aeid Alkylate &: 9l5'P re id corrosion 
Treater sulphu'.rie acid 

I 
~ent Aikyla.te 11" line :from M...27, Acid Spent sulphuric A id t:orroaion iRenAi:v~ 

( ATR000001205 J 
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DATE 

11-2-53 

11-IL53 

11-b-53 

11-25-53 

LOCATION 
'l'reattng 
Plant Area . 

Solvent 
Extraction 
Unit 

800 w.c~c. 
Unit 

Solvent 
Extraction 
Unit 

Repon of 1i'a1lurea an4 Near Failures from 11-2-53 to 11-25-53 

.A.'l'RllCO REFINmY 

~lPMJIDT SERVICE O.ADSE ACTION TAKEN 

CaU.atiQ Reg.merator Cawitic Pinhole iealt develo-oed Replaced this section of' 
2i" inlet line to 

. 
in line due to caustic line 

AFL-3 Cooler corrosion 
SJ-12 l1t0 Discharge :Solvent '.'later Leak dev1tloped at Replaced short· section of 
Line threaded connection due pipe 

to solvent water 
corrosion 

Bellows of EJ-24 Oil vap.ors. Leak developed in No repairs ma.de. A .nev 
(30" vapor lllie catalyst carry-over bellove. Leak indicated bellows ha~ bean ordered 
expansion joint) and steam by water, which vas 

condensed a~ration 
stemn, dri))J)ing out of 
bello•.1s cover. 

SJ-19 i~· Suction Solvent Water Leek developed at Replaced short section o:f 
Line threaded. eonn8ction due pipe 

to solvfflt water 
corr·osion 

( ATR000001217 J 
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DA'i'E 

11-10-54 

11-10-51'. 

11-23-54 

12-12-54 

12-12-54 

12~14-54 

12-15-54 

12-20-54 

LOCATION 

Detergent 
.Alkyla.te 
Unit 

Detergent 
Alkyl ate 
Unit 

D.atergent 
Alkyl a to 
Unit 

Detergent 
Alkylate 
Unit 

DetereAnt 
Alky1ate 
Unit 
F.C.C.Unit 

F.C.C.Unit 

Detargent 
Alkyl.ate 
Unit 

'/ 

/\ MJ!!:HANIGAL INSP~TION DEP.AR'lR!ld1' 

Report of "'ailures and Near Fail\lrea from 11-10-54 to 12-20-54 

ATRIDO REFDfERY 

I atUIPMER'l' 
- lSEllVICE. CMJSE ACTIO}I TAKflii 

l 0 P-10 di!!eharge line AJ.uminum-ehloride Internal corrosion Line clamped 

1 "· P-10 discharge line Aluminum-chloride Internsl. corrosion Section of line 

~---
l" P-10 discharge lina lll.uminmr-clll.or!de Intarr.....i corrosion J,ine clamped 

2n lins to T-2 cooler Benzel - Line clamped 

l" P-1.0 discharge line Aluminum-chloride Internal corrosion Line clamped 

301t bel.lowe. 4123 expansion Vapor end cata1yst - Bel.lows boxed-in 
joint 

replaeed 

~· . 

Tel.1-tale in 20" lirie opposite Vapor and catalyst - 18" x 1Z" extm.•1"ia.l pato11 
311 steam nozzle installed 
2" 1ina from M-27 Sulphuric acid sl.udge - Line clamped 

I 

( ATR000001211 ) 
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DATE 

12-2-53 .· 

12-15-53 

12-18-53 

12-20-53 

12-28-53 

12-28-53 

1-7-54 

1-12~54. 

l-16-54 

2-2-54 

2-20-54 

2-25-5li. 

! LOCA'l'I ON 
Sol Tent 
mz:tractiou 
Unit 
Detergent 
Al.kylate 
Unit 
Combination 
Unit 

Combination 
Un1t 

:r.c.c. Unit 

Jlaphtha 
'l'reating 
PlADt Area 
Combination 
Unit 
Detergent 
Allcy'late 
Unit 
Detergent 
Allqlate 
Unit 
Detergent 
Al]qlate 
U11U 

Detergent 
.Alkylate 
Unit 

Detergent 
Alkyl ate 
Unit 

MJCIWJICAL DlSPEfl CJl DIP ARb1li2i'l' 

lleport o~l'ailurea &Ad Near J'ailurea :from 12-2-53 ~ 2-25-~ 

A'l'RECO REFIBERY 

I EOU!PMliJI'? SERVICE CAUSE AC'l'IOH 'l'AKDI 

'fhreaded connect1on in SJ-12 Solvent and vater Sol Tent-water Replaced tvo abort section11 
l>i9'chai"~e Lille corrosion Of pipe 

St&inleaa e'leel 1Ut!'Wllent J'ItCP-12 lsluminmn Replaced stainless et eel 
tubing Ins1'l'Dlllen1' Chloride tubing 

Corrosion 
Welded joint between 2" nozzle Feed to Seconda17 Phosphoric Acid Replaced section of 611 lin~ 
aD4 6• line Fractionator corrosion with 2n saddle 

#119 Roof tube in B-1 Yo.mace Lew aulphllr coil Localized Replaced tubes f 115 to *126 
overheating inelusiva -----

Shell of C-21 - Internal Welded external patch onto 
eorroaion shell 

s• underground line 1!'ire line Eltternal Replaced secUon o.f line 
corros1on 

2• steamout connection t'o B..1 DesulfUriser coil Cracked JiolllZle VSs Wrapped. to be 
tranei'er line rep1aced 

311 liue J'rom M-22 to P-S Caustic Replaced section of line 
corrosion 

1 11 nipple M-6 acid treater Sulphuric Acid Replaced nipple 
corrosion 

1 11 line 'to M-6 lsllqlate Internal Line clamped, to be replaced 
corrosion 

l• line from M-27 Sulphuric Acid Internal Line taped, to be replaced 
aludge corrosion 

Welded Joint in s• vapor· line llenzol Caustic Bo repairs. to be replaced 
from .A-l !over 

( ATR000001216~ 
corrosiCIJl 

'------- __ ,__; 
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3-9-59 

DATE 

--l-2-~--3-1~-5-g_,_g_5_3_u_ni ___ :t __ ;l2 11 i:.GJ® s0et in r€1:flwi:: Slurry. 

'eontrcl valv~ aian:i.= 

lcAUSE 

Installoo n@w t~ section. 

1=21=59 

f'old. 
'.t-f' .f:,'. 

798 Still 3" c::. s. .t>Hrni;ng gas 
at. Galli Drip line. 
Drum. 

a50 Unit. 8 11 linlll on discharg.it 
2nd f1oo?. aids £,.5 S.V. -

795 Unit. I ~-5~-A Ga.a oil pUEp I Ga.D oil a 

S~ction. 

Not known. clamp. 

IHigh t':'mp• su1fur Ir.stalled clamp. 
corrosion. 

l.:r¥~ratr~sz~d by !A 
~~t.tae;$~d ·LJipli-::.gg ; 

suh:!ttit.ut~ plllnp ia ooing sought. 
Vac i

7
l.&;;h I n;;,&a. - ,-

797 G:i:;:•dl1$rj::~hort ':" r;n° i~Hh!!'! - : rr.,,:;;h 

I . i 
D.Zi:.A. ~olution!:t-fo-dv~nlcal mr,.,r-= lrr..sta1lc>d 

1······· I cl.ump. 
~P1~~rLt KPc.:.J iturn p:i.~~.:0~ c,.s~ 
Actifi<a:r I 
Tow"r~ ! 
<"f54 1Jm35 P~;··~rilll<;d. 

923 t'.ni.t 
I 
I Glass l.:in.;,cl 3" bt.;s_ 
f noz. of l,'!_.2 :J<Dtt .. 1~:;r· 
1923=14. 

-i -~nzol t::.Xtl."'~Ct.or 
isetL1G!~9 

- :li,- ·!~-". -_:. :-1_,·:. ,.._ :,, .. ·"'·--... • ~-.... n_.~-,~.-= l~p.,_.,.l': .... ,.~_;, i·.o • o~-c _u ~- ~,_ .. u • • ~. - he repl!i.c;;,d ;-;ith anoi:.h&:e pu:epo 
r~·o.:&icn. i 
~ ~ 

i SuJ.phonic .:;,cid IDu:Ll:t up t!o;,;zle iiind f'l.ange with Epo:xy 
L,<· 4 ,,o->!r ?0110•~1· ~,,- •.nc' --'11<"~ • 11 _,,.; " -'- ---.-" "'., -.~J• n1 -~•AA 
i
~~~~,..,;,~J - ,.,,..?... -·i;;~ ~"'0 r:!i:O.lVI .l..- "'•V-><;.d--'~/i': .. i. iS1 V<"..;.l.;.v~.J..{.;5£ UJ...VW~VG> 

11 fe.,'."..i..t:;.t"'o ol. g.i.e..~s 1 I li~ning. I 
l.-30-59 )923 Unit In t.;tpe 3t4 cfad ;:>o'~P C'.:>neentr~tion. 1<ieak acid 'corr- p-ioi~ to bt;t w.,,-,ld~d. 

,~~;~i~~d2::;:~ ~~~~- j }oaiorro -1 

.2-1-59 ,795 -· it.:~~~~:·:~:,. ~:~;!'~~"~ '~~!'':,,~- 1~~~i~:::r- l"""l=•d 500 tab••· 

2-3-59. r2 Unit"""E:.:~:~, ' ' :~~.l=~~~/:J !::::0·1::·· ovor ..... ;,,;\~1;;a~#~IM!a 
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DATE LXATION 

2062 Tank 

, &C..'U IPMENT 

Tank shell adjae11mt. 
to strip on top ring. 

2~16-59 2302 Vaee 
Still 

· C.0 2 Exchang•r - 211 

C.S. tublllS. 

2-20-5, 701 Crude 13n 
Stripper 
in pit. east 
of J=ia.A 
pu!lllp. 

I-Jest end of l.~11 propan_, llne11 
795 i'1atsr fl'Oll propano pl.ant 
plimp hso. to 851 unit. 

_·e;. -

SERVICE CAUSE IACTioH TAKO 

Unfit gas oil. W~ak acid attack. Lirdt.od tilling Might to 24 110" 

Furnaea f&ed axchang. Caustic embrittl 
ment & !Nfect.ive 
tube. 

Replaeod threa s.ts 

Atmospheric corr- Line chmpoo. 
osion. 

Atmospheric corr- Ins~all~ clai!ip. 
oeion. 

. ATR~~OLO°,~.i~,~~~) 
, ~- ·.,_ _- j; :- ; . -- , 

"""~'"""""' ''iti.i~ilt~''' 
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ttiNOPSIS OF' HEARING REPOR 

Applicant 

A. Name: B.P. Company (Formerly Atlantic Richfield Company)
B. Address: P. 0. Box 849

Port Arthur, Texas 77640

Discharge 

A. Volume: Outlet A will discharge a maximum in wet weather of
46,000,000 gallons per day (100% of it is storm water
runoff)
Outlet B will discharge in dry weather an average of
1,800,000 gallons per day consisting of 97% cooling
water and 3% treated boiler water.
Outlet C will discharge an average of 3,000,000 gallon
per day of treated industrial wastewater (80% process
water; 15% cooling water; 4.5% boiler blowdown;:and
.05% septic tank. effluent)
Outlet D will discharge a wet weather maximum of
108,000,000 gallons per day of treated industrial wast
water (99% storm water runoff, 1% cooling water)
Outlet E will discharge a wet weather maximum of
235,000,000 gallons per day of treated industrial wast
water (99% storm water runoff, 1% cooling water)'

B. Type: Refinery waste
C. Course: Outlets A-B-D-E - discharge from company property

to marshlands.
Outlet C  will discharge from company property to a
motor boat_ canal and thence to the Neches River.

III. Hearing 
A. Date: April 17, 1969
B. Location. Houston, Texas
C. Appearances:

1) Proponents: John S. Dana, Refinery Manager
J. G. Dickson
K. Kenneth Hoff - Retired from company
Charles A. Schaefer, Consulting Engineer

2) Opponents. None

IV. Findings
A. Effectiveness of treatment: The proposed additions and improve-

ments to the Waste treatment facilities should produce a quality
of effluent which can conform to the terms and conditions set
forth in the engineering summary. The Commission finds that the
modifications proposed by the company will be in two (2) phases
and will be completed by 1972. At that time, the discharge shouL
be of a good quality for operations of this type.

B. ,Effect on receiving waters An effluent conforming to the terms
and conditions set forth in the engineering summary should not

BPSLC_00000385
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' 'synopsis and Summa6 c..„ Evidence B.P. Company

(Formerly Atlantic Richfield Company)
page 2

V.

adversely affect the uses of the receiving waters. The Commissic
- finds that the discharge, after completion of the proposed
modifications, should improve the _quality of the receiving waters

C. Characteristics of surrounding area : Coastal plains and
generally industrial.

Recommendations 
A. Permit Granted: Yes
B. Effective Date April 24, 1969
C. Status: Final Approval
D. Special Provisions; •

1) Flow measuring device and readily accessible sampling
point.

SUMMARY OF EVIDENCE

Public Hearing was held on this appication on April 17, 1969 in Houston,
Texas. Representatives of the B.P. Company (hereinafter referred to as the
Company) explained in detail the proposed program for expanding and improvi
the waste treatment facilities at the Company. No protests were received
by this office and no opponents appeared at the Public Hearing.

Notice of consideration of this application was accomplished in the manner
prescribed by the Rules and Regulations of the Water Quality Board.

The Company proposes additional facilities for the treatment of its waste-
water discharge in two (2) phases. The second (2nd) phase to be completed
by 1972. The first (1st) phase involves construction of an aeration basin
having 920,000 cu.ft. capacity and a 600 h.p. installed surface aerator.
Additionally, a surge basin for the storage of approximately 615,000 gallon
of a combination of process wastewater and contaminated storm runoff water
will be constructed. The proposed seciond phase will consist of a concrete
aerobic digester having a 10-day detention time capacity. This digester
will be 80 feet in diameter. According to testimony from the Company
representatives, the wastewater will be separated into four (4) major
categories (a) clean water; (b) oily water; (c) process wastewater; and
(d) septic tank effluent. It is ultimately planned that all sanitary waste
will be piped to the Port 14,,rthur sewerage system for treatment at that
facility.

The clean water, mentioned-above, will flow in four (4) ditches and will be
discharged from four (4) separate outfalls without treatment. The Company
officials explained that this water generally contains no organic matter
and includes cooling water and rainwater runoff. The process wastewater
and oily runoff water will be collected in one ditch and will pass through
sophisticated treatment facilities which include a concrete lagoon and
extended aeration facilities. (As a passing note, the Company officials

BPSLC_00000386
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remarked that considerable time had been spent on feasibility studies and
research into this problem and that the Company was. spending one and one-
half million dollars.)

A letter of inquiry was received from the Parks and Wildlife Department
concerning various parameters proposed by the Company for its discharge.
Staff engineers, after examining the facilities proposed by the Company
and after scrutinizing the various facets inherent in the unique situation
of the Company, have suggested parameters which, in their opinion, are
compatible with the distinctive circumstances presented in this application.
Staff members familiar with this discharge anticipate that the parameters
established in the engineering summary are such that an effluent, conforminc
to these criteria, should have little, if any, adverse effects on the
reasonable uses of the receiving waters. Water Quality Board field personnE
testified at the Public Hearing that they thought the proposed discharge,
if it has any effects on the Neches River, should improve the quality of
that body of water.

Mr. Edward L. Rankin, an executor representing an estate which has some
interest in adjacent realty, requested additional data on this application.
That information was furnished to him and no further word has been
received from him.

In light of the foregoing, it is recommended to the Water Quality Board
that the application of B.O. Company (formerly Atlantic Richfield Company)
to amend its Permit No. 00491 be granted.

REK:erc

Richard E. ammerman, Presiding Officer

April 23, 1969
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MEMURANDUM 

Subject: Transmittal Of Visual- Site Inspection Summary -

Prim Erlece P. Allen, Chief
Technical Section (6P-CT)

To: 011iam K. honker, Chief
Permit Section (6H-CP)

Attacheo please find a copy of the followiny Vis 1 Site

Inspection Siamary:

° Facility Name: Fine 011 and Cheniic o. American Petr fine

4' EPA ID Humber: 1X0065099160

_ ...,_Plense.a0v1se. us if WV information is required and/or if you

need fOrther assistance..

Attachment

cc: Sam eecker (bh-C)

bcc: B. Taylor (68-CE)
G. Reiter (6H-H0)
/M. McGee (6H-ES)

6H-CT:TWink1east:12/tAG:Disk 1014:FILL COLE

6H-CT 04-CT (m.CT
VWript Lboacia EAllen

BPSLC_00000393



.PCRAVISUAL SITE INSPECTION EVALOA1
Reoon VI, Techn1c l oral nce Section

FACILITY'S UAME(S): Fina Oil and Chemical Co. (American Petrofina)

EPA ID NUMHER;  1X0065099160

ADDRESS: Hwy. 366 and 32nd St.

LOCATION:  Port Arthur, Texas 

FACILITY CONTACT; Xieth Pardue   PHONE: (713) I62-4421 

SITE DESCRIPTION: Petroleum Refinery 

PREPARED BY:  Kristina LaRue  DATE PREPARED: September 4, 1986 

REVE1WED BY:  Tanga Winkle  DATE PREPARED: December 9, 1986 

ANTICIPATED DRAFT PERMIT: 1st Quarter FY87 

ANY ON-GOING STATE/FED 264, 265, 270 CORRECTIVE ACTION OR CERCLA: None

DATE OF INSPECTION: September 11, 1986 

DOES FACILITY HAVE CERCLA SITES YES X NO

TYPE OF DRINKING WATER SUPPLY IN 3-MILE RADIUS: Unable to determine
from information contained in the VSI.

TARGET POPULATION WITHIN 3-MILE RADIUS: Citizens of Groves and Port
Arthur, Texas; approximately 58,000.

RECOMMENDATIONS: SV 1M Mn Further Action undor RFA

3007

Possible Enforcement Action: 3006(a) 3006(h)

Form; b/11/66
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2

I. Visual Site Inspection

A. Purpose

* Verify PR Information

* Identify additional releases

* Assess Condition of Solid Waste Management Units (SOU)

* Aid in identifying Facility Releases 

* Assess need for Sampling

* Determine Sampling Locations

B. NUMBER OF SWMU INVESTIGATED DURING THE VSI: 10

LIST OF SWMU REGULATED BY RCRA*

1)
2)
3)
4)

6)
6)
7)
b)
9)

10)

C.

1)
2)
3)
4)

D. NUMBER SWMU TO BE INCLUDED
(except NCRA units subject

LIST OF SWHU 

1) Landfarm

2) Equalization Basin

Landf arm
Below Grade Tank (Unit 3)
Surface Impoundment (Unit 1)
Container Storage Area
(Unit 4)
Oily Water Basin
API Separator
Equalization Basin
Surge Basin

No
Yes
Yes
No

No
Yes
No
ho

Biological Treatment Aeration No
Pond
Stormwater Retention Basin No

No,

Yes
No

No
?
No
No
No

A No

NUMBER OF SWMU IDENTIFIED DURING THE VSI (NOT IDENTIFIED IN THE PR): 4

LIST OF SUMLI STATUS **

API Separator
Equalization Basin
Oily Water Basin
Surge Basin

* Y-Yes
N-No

STATUS** SUBJECT TO GUM***
SUBPART F

A
A

A

A

A

A
A

IN THE RI: 6
to Subpart Tr—

RATIONALE 

Insufficient information available regarding
Wastes which remained in place at time of closure.
unit receives wastewater from the CPI separator;
It is a cewent basin; and has an oily black
layer on top of the wastewater.

** Active or Inactive (A or I)
GWM-bround Water Monitoriny
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LIST OF SWMU 

3) Oily Water Basin
4) Surge Basin

5) Biological Treatment
Aeration Pond

6) Stormwater Retention Basin

RATIONALE 

Liner 951 exposed and in poor condition.
Unit is an earthen pond; sides of the basin
are black and no vegetation exists.
Unit is a below-grade, clay-lined surface
impoundment which receives waste from the,
equalization basin.
Liner bubbled up from bottom and in poor Condition:,
receives liquids drained from Surface Impoundment.
(Unit 1).

NUMBER OF SWMU REQUIRING NO FURTHER ACTIUM:. 3

LIST OF SWMU 

1) Below Grade Tank (Unit 3)

2) Surface Impoundment (Unit 1)

3) API Separator

RATIONALE 

Groundwater monitoring through permit has
measuring devices to monitor freeboard,
Unit to close according to revised 'Cloture
plan. Closure to achieve clean closure.
Unit to close according to revised closure
plan. If cracks or leakage signs Are dete4ed-iF,
the coopany will perform a sampling.OrOpe:
to test for possible releases .

F. NUMBER OF SWMU REQUIRING SAMPLING VISIT:

LENEITA(-1NF 4

' LIST OF SWMU 

1). Container Storage Area (Unit 4)

CONCERNS 

Although drums are supposed to be empty,
the VSI revealed that several 'drum
were corroded and rainwater had collected .
in them and at least one drum was'on
Its side with waste spilling out. NC ,
is issuing a letter to Fine requiring;
them to remove any waste spills from the,
concrete pad which is surrounded by a '
concrete berm.

H. ARE FACILITY MAPS/PHOTOS INCLUUEU WITH ORIGINAL VSI REPORT? IES X NU

NATION 

reftiwftk T 1

Vitt n nedeUf

mrd4

CONCUR:  Lydia M. Boada Clista

sted.4

DATE: 12/9/D6

A

'k144.4"
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(Page 1. This page supersedes and replaces Page 1 of Permit No.
00491 issued March 4, 1963.)

NAME OF PERMITTEE: B. P. Corporation (Formerly Atlantic Richfield
Company) - Outlet C

P. O. Box 849
Port Arthur, Texas 77640

TYPE OF PERMIT: Interlocutory Order of the Board for Permit #00491.

NATURE OF BUSINESS PRODUCING WASTE: Petroleum Refinery

GENERAL DESCRIPTION AND LOCATION OF WASTE DISPOSAL SYSTEM:

Description: Existing Facilities - API separator, holding
(equalization) basin and two (2) sludge disposal
basins.
First Phase Improvements - aerated lagoon and surge
basin.
Second Phase Improvements - conversion to extended
aeration process, by adding final clarifier and slud
return, and addition of aerobic digestion.

Location: North of the intersection of U.S. Highway 87 and
P.M. Highway 366, Northeast of the City of Groves,
Jefferson County, Texas

CONDITIONS OF THE PERMIT: ,

Character: Industrial Waste - Process wastewater - 80%
Cooling water - 15%
Boiler blowdown - 5%

Volume: Average 3,000,000 gallons per day; not to exceed 3,500,00
gallons per day; not to exceed 2,400 gallons per minute

Quality: Samples to be taken at point of discharge. Effluent
quality requirements for Second Phase Improvements:

NOT TO EXCEED
Monthly 24 Hr. Daily Individual

Item Average Composite Sample 

PH 7.0-8.5 7.0-8.5 6.5-9.5
Total Residue, mg/1 6,000 8,000 10,000
Chloride, mg/1 2,500 3,000 6,000
Sulphate, mg/1 300 400 500
Total Suspended Solids, mg/1 30 40 60
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Page 2 - Summary

B. p. Corporation (Formerly Atlantic

Item

Richfield Company) - Outlet C

NOT TO EXCEED

Monthly
Average

24 Hr. Daily
Composite

Individual

Sample

Volatile Suspended Solids, mg/1 20 30 50

Settleable Matter, mg/1 20 30 40

Immediate Oxygen Demand, mg/1 0 0 0

Biochemical Oxygen Demand, mg/1 40 50 75

Chemical Oxygen Demand, mg/1 150 200 250

Oil and Grease, mg/I 20 25 30

Free or Floating Oil None None None

Color, APHA Units 40 50 75

Temperature, °F 105 115 125

Debris None None None

Toxic Compounds - None in such amounts that will cause the receivin

water to be toxic to human, animal, and aquatic

life.

Foaming or Frothing Material - None in such amounts that will cause

foaming or frothing of a persistent nature in the

receiving waters.

Point of Discharge: Through a 24" pipe into a company-owned boat

canal adjacent to the plant site in Jefferson County, Texas; thence

into the Neches River in the Neches River Basin.

SPECIAL PROVISIONS:

All domestic sewage shall be collected and pumped to the City of Port

Arthur sewerage system for treatment. This provision is exclusive of

small septic tank installations in remote areas of the refinery propert

A flow measuring device and readily accessible sampling point shall be

provided and maintained by the permittee.

This is an interlocutory order of the Board granting a Regular Permit

for Outlet No, C on an interim basis. This order and that part of the

application covering Outlet No. C pursuant to which it is issued are

continued on the docket of the Board for further consideration and

action. The permittee is directed to proceed to provide for treatment

of the wastes in a manner consistent with the best practice in the fiel

of activity in which permittee is engaged, under the conditions applic-

able to permittee. In achieving this standard of treatment, the permit

shall be guided by the effluent quality objectives set forth above.
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Page 3 - Summary

B.P. Corporation (Formerly Atlantic RichfieldCompany) - Outlet C

December 31, 1972 and prior to the isSIJance -Of a final order, the
Board will review this matter further. At that time, the Board plans
to amend the terms and conditions of this permit so that the maximum
allowable concentrations which will be authorized in the effluent
will not exceed those set forth above. The Board reserves the
right, however, to impose other or different terms and conditions
than those specified above.

The effluent quality objectives set forth above shall be complied
with by December 31, 1972. In the interim, the permittee shall
provide waste treatment in conformance with the terms and conditions
of the permittee's present Permit No. 00491, Attachment A, effective
July 1, 1970. The permittee shall make full use of all available
means existing or to be constructed to improve the wastewater
quality prior to the date for compliance with the stated quality
requirements. .

The parameters contained in this permit reflect that local Neches
River water is being used in the permittee's plant and is a major
portion of the discharge. At such time as the permittee uses a
different source as a water supply, the permittee shall submit an
application for amendment to the Board to exhibit parameters
commensurate with the new source.

The 'permittee shall continue submitting quarterly progress reports
begun on January 1, 1970 until final action by the Board.

This permit becomes effective December 31, 1972 and is valid until
amended or revoked by the Board.

cAc;kb
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(Attachment A to Page 1 of Permit 400491)

NAME OF PERMITTEE: B. P. Corporation (Formerly Atlantic Richfield
Company) - Outlet C

P. O. Box 849
Port Arthur, Texas 77640

TYPE OF PERMIT: Interlocutory Order of the Board for Permit 400491.

NATURE OF BUSINESS PRODUCING WASTE: Petroleum Refinery

GENERAL DESCRIPTION AND LOCATION OF WASTE DISPOSAL SYSTEM:

Description: Existing Facilities - API separator, holding
(equalization) basin and two (2) sludge disposal
basins.
First Phase Improvements - aerated lagoon and surge
basin.
Second Phase Improvements - conversion to extended
aeration process, by adding final clarifier and sit
return, and addition of aerobic digestion.

Location: North of the intersection of U.S. Highway 87 and
R.M. Highway 366, Northeast of the City of Groves,
Jefferson County, Texas

CONDITIONS OF THE PERMIT:

Character: Process wastewater - 80%
Cooling water - 15%
Boiler Blowdown - 4.5%

Septic tank effluent - 0.5%

Volume:

Quality:

Average 3,000,000 Gallons per Day; Maximum 3,500,0C

Gallons per Day; Maximum 2,440 Gallons per Minute.

Samples to be taken at point of discharge.

Effluent quality requirements for First Phase Im-

provements:

NOT TO EXCEED

Monthly 24 Hr. Daily
Item Average Composite

PH .7.0-8.5 7.0-8.5
Total Residue, mg/1 6,000 8,000
Chloride, mg/1 2,500 3,000

Individual
Sample 

6.5-9.5
10,003
6,000
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Page 2 - Summary

Attachment A
B. p. Corporation (Formerly Atlantic

Item

Richfield- Company)

NOT TO EXCEED

Outlet C

Monthly
Average

24 Hr. Daily
Composite

Individual
Sample

Sulphate, mg/1 300 400 500
Total Suspended Solids, mg/1 300 400 500
Volatile Suspended Solids, mg/1 200 300 400
Settleable Matter, mg/1 200 300 400
Immediate Oxygen Demand, mg/1 0 0 0
Biochemical Oxygen Demand, mf/1 60 80 100
Chemical Oxygen Demand, mg/1 300 350 400
Oil and Grease, mg/1 20 25 30
Free or Floating Oil None None None
Color, APHA Units 60 75 150
Temperature, °F 105 115 125
Debris None None None

Toxic Compounds - None in such amounts that will cause the receiving
water to be toxic to human, animal, and aquatic
life.

Foaming or Frothing Material - None in such amounts that will cause
foaming or frothing of a persistent
nature in the receiving waters.

Point of Discharge: Through a 24" pipe into a company-owned boat
canal adjacent to the plant site in Jefferson
County, Texas; thence into the Neches River
in the Neches River Basin.

SPECIAL PROVISIONS:

A flow measuring device and readily-accessible sampling point shall
be provided and maintained by the permittee.

All domestic sewage is presently treated in septic tanks and the
effluent is discharged with process wastewaters. As a part of the
First Phase improvements, the effluent from all large septic tanks
will be collected and pumped to the City of Port Arthur sewer system
for treatment. Completion date for First Phase: July 1, 1970.
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Page 3 - Summary

Attachment A

B. P. Corporation (Formerly Atlantic Richfield Company) Outlet C

The effluent quality objectives set forth above shall be complied

with by July 1, 1970. In the interim, the permittee shall provide

waste treatment in conformance with the terms and conditions of the

permittee's present Permit No. 00491, Page No. 1 issued March 4,

1963. The permittee shall make full use of all available means

existing or to be constructed to improve the wastewater quality

prior to the date for compliance with the stated quality requirements

The parameters contained in this permit reflect that local Neches

River water is being used in the permittee's plant and is a major

portion of the discharge. At such time as the permittee uses a

different source as a water supply, the permittee shall submit an

application for amendinent to the Board to exhibit parameters com-

mensurate with the new source.

The permittee shall submit quarterly progress reports on the waste

treatment improvements beginning January 1, 1970 until final action

by the Board.

This permit becomes effective January 1, 1970 and is valid until

superseded by the terms and conditions which become effective

December 31, 1972.

CAC:kb

BPSLC_00000031



• DEr 7, i 195

ytt,

t

MEMURANDUM 

Subject: Transmittal Of Visual- Site Inspection Summary -

Prim Erlece P. Allen, Chief
Technical Section (6P-CT)

To: 011iam K. honker, Chief
Permit Section (6H-CP)

Attacheo please find a copy of the followiny Vis 1 Site

Inspection Siamary:

° Facility Name: Fine 011 and Cheniic o. American Petr fine

4' EPA ID Humber: 1X0065099160

_ ...,_Plense.a0v1se. us if WV information is required and/or if you

need fOrther assistance..

Attachment

cc: Sam eecker (bh-C)

bcc: B. Taylor (68-CE)
G. Reiter (6H-H0)
/M. McGee (6H-ES)

6H-CT:TWink1east:12/tAG:Disk 1014:FILL COLE

6H-CT 04-CT (m.CT
VWript Lboacia EAllen
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